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BILL NO. S-81-03- 


- 2 ( 



SPECIAL ORDINANCE NO. S- 


AN ORDINANCE authorizing the City of Fort 
Wayne to issue its "Economic Development 
First Mortgage Revenue Bonds, Series 1981 
(Ryder Truck Lines, Inc.)" and approving 
other actions in respect thereto. 


WHEREAS, the Fort Wayne Economic Development Commission 
has rendered its Project Report on the application of Ryder 
Truck Lines, Inc. regarding the financing of proposed economic 
development facilities consisting of a truck terminal, office 
and garage building, other improvements and equipment to be 
erected on a 15.03 acre site on Coliseum Boulevard, West, in 
Washington Township, Allen County, Indiana, and the County Plan 
Commission has commented favorably thereof; and 

WHEREAS, the Allen County Council has authorized and 
consented to the establishment and financing of this Project; 
and 

WHEREAS, the Fort Wayne Economic Development Commission 
conducted a public hearing on March 19, 1981, and also adopted 
a Resolution on said date which Resolution has been trans¬ 
mitted hereto, finding that the financing of certain economic 
development facilities as described in the project complies 
with the purposes and provisions of I.C. 18-6-4.5 and that 
such financing will be of benefit to the health and welfare of 
the City of Fort Wayne and its citizens; and 

WHEREAS, the Fort Wayne Economic Development Commission 
has heretofore approved and recommended the adoption of this 
form of Ordinance by this Common Council and has approved the 
forms of and has transmitted for approval by the Common Council 
the financing documents including the Loan Agreement, Install¬ 
ment Sale Agreement, and Mortgage. 

NOW, THEREFORE, BE IT ORDAINED BY THE COMMON COUNCIL 
OP THE CITY OF FORT WAYNE, INDIANA: 
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SECTION 1. It is hereby found that the financing of 
the economic development facilities referred to in the Loan 
Agreement approved by the Fort Wayne Economic Development 
Commission and presented to this Common Council, the issuance 
and sale of revenue bonds, the loan of the proceeds of the 
revenue bonds to the applicant for the acquisition and con¬ 
struction of such facilities and the equipping thereof, the 
payment of the revenue bonds by the applicant under the Loan 
Agreement and the securing of said bonds by such facilities 
under the financing documents complies with the purposes and 
provisions of I.C. 18-6-4.5 and will be of benefit to the 
health and welfare of the City of Fort Wayne and its citizens. 

SECTION 2. The final forms of the financing documents 
approved by the Fort Wayne Economic Development Commission 
are hereby approved and all such documents (herein collectively 
referred to as the "Financing Agreement" referred to in I.C. 
18-6-4.5), shall be incorporated herein by reference and shall 
be inserted in the minutes of the Common Council and kept on 
file by the Clerk. 

SECTION 3. The City of Fort Wayne shall issue its 
Economic Development First Mortgage Revenue Bonds, Series 1981 
(Project of Ryder Truck Lines, Inc.), in the total principal 
amount of $1,855,000.00 for the purpose of procuring funds 
to pay the costs of acquisition and construction of the eco¬ 
nomic development facilities as more particularly set out in 
the financing documents incorporated herein by reference which 
bonds will be payable as to principal, premium, if any, and 
interest from the note payments made by the applicant under 
the Loan Agreement and Note or as otherwise provided in the 
financing documents. The bonds shall never constitute a 
general obligation of, an indebtedness of, or a charge against 
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the general credit of the City of Fort Wayne. 

SECTION 4. The Mayor, Clerk and/or Controller are 
authorized and directed to sell such bonds to the purchasers 
thereof at a rate of interest per annum on the bonds not less 
than that provided therein and at a price not less than the 
principal amount thereof. 

SECTION 5. The Mayor and Clerk are authorized and 
directed to execute the documents constituting the financing 
agreement herein on behalf of the City and any other document 
which may be necessary or desirable to consummate the trans¬ 
action, including the bonds authorized herein. The signature 
of the Mayor and Clerk on the bonds may be facsimile signatures. 
The Clerk is authorized to arrange for delivery of such bonds 
to the Trustee named in the loan agreement, payment for which 
will be made to said Trustee and delivered by the Trustee to 
the purchasers thereof. 

SECTION 6. The provisions of this Ordinance and the 
financing documents securing the bonds shall constitute a 
contract binding between the City of Fort Wayne and the 
holder of the Economic Development First Mortgage Revenue 
Bonds, Series 1981 (Project of Ryder Truck Lines, Inc.), and 
after the issuance of said bonds, this Ordinance shall not be 
repealed or amended in any respect which would adversely af¬ 
fect the rights of such holders so long as any of said bonds 
or the interest thereon remains unpaid. 

SECTION 7. This Ordinance shall be in full force and 
effect from and after its passage and signing by^0ie^Mayor. 




COUNCILMAN 


APPROVED AS TO FORM AND 
LEGALITY MARCH 20, 1981. 

i 1 ' f) 


JOHN E. HOFFMAN, CITY ATTORNEY 






Read the first time in full and on motion by_ 

seconded by __, and duly adapted, 

by title and referred to the Committee_ 




read the second time 
_(and-^the City 

Plan Commission for recommendahion J_and Public Hearing to b e held^hfter 

due legal notice, at the-Council Chamber s, City-County BuTId±rigT'Fort Wayne, 
Indiana, on_ ( --- ", Ehe _.____day of 



CHARLES W. WESTERMAN 
CITY CLERK 






Read the third/ time in full and on motion by_ 

seconded by_ l/A&H _, and duly adopted, placed on its 

passage. PASSED^ (LOST) by the following vote: 


AYES NAYS ABSTAINED ABSENT TO-WIT: 



Passed and. adopted by the Common Council of the City of Fort Wayne, 
Indiana, as (ZONING MAP) (GENERAL) (ANNEXATION) (SPECIAL) 

(APPROPRIATION) ORDINANCE' (RESOLUTION) No.__ 

on the _day of _, 19_. 

ATTEST: (SEAL) 


CHARLES W. WESTERMAN - CITY CLERK PRESIDING OFFICER 

Presented by me to the Mayor of the City of Fort Wayne, Indiana, on 
the_day of _, 19_, at the hour of 


o'clock _M. ,E.S.T. 


CHARLES W. WESTERMAN - CITY CLERK 


Approved and signed by me this 


19 


at the hour of 


_o ' clock _M. , E. S. T . 


day of 


WINFIELD C. MOSES, JR. 

MAYOR 





























































































St^ 1-03—31 


BILL NO. 

REPORT OF THE COMMITTEE ON FINANCE - _ 

WE, YOUR COMMITTEE ON Finance _ T O WHOM WAS REFERRED AN 

ORDINANCE authorizing th e City of Fort Wayne to issue its _ 

"Economic Development First Mortgage Revenue Bonds, Series 1981 
(Ryder Truck Lines,' Inc.)" and approving other actions in 
rdspect-thereto » 


HAVE HAD SAID ORDINANCE UNDER CONSIDERATION AND BEG LEAVE TO REPORT 



V- 1 

t CON r ' !n RED IN 

DAT F ' CHARLES v<. y cSTERMAN, CITY CLERK 




























April 7, 1981 


Vivian Schmidt 

Chairperson, Finance Committee 
Common Council of the 
City of Fort Wayne, Indiana 
City-County Building 
Fort Wayne, Indiana 46802 


Re: Ryder Truck Lines, Inc., Fort Wayne 
Economic Development Bond Project 


Dear Chairperson: 


At the direction of Ryder Truck Lines, Inc., I request that 


you withdraw S-81-03-31 from the consideration of the Finance Committee 
meeting on Tuesday, April 7, 1981. This ordinance would grant approval 
to the final form of the documents to be used in Oder's economic 
development financing. 


Ryder wishes to withdraw the ordinance, because it intends to 


request certain amendments to its Fort Wayne Economic Development Commission 
resolution at the Commission's meeting on Thursday, April 9, 1981. The 
amendments will reflect a reduction in the amount of economic development 
bonds which will be issued for the Ryder project. 


Upon obtaining the amended resolution from the Fort Wayne 


Economic Development Corrmission, Ryder will submit a new ordinance to 
the Corrmon Council on Tuesday, April 14, 1981. 


Thanking you for your attention, I am 


Very truly yours, 



David B. Keller, Co-counsel 

Fort Wayne Economic Development Commission 


DBK:alb 


cc: Peter S. Sartorius, Esq. 
Susan R. Freedman, Esq. 


RESOLUTION 


FORT WAYNE ECONOMIC DEVELOPMENT COMMISSION 
FORT WAYNE, INDIANA 

RE: Ryder Trucks Lines, Inc. 


BE IT RESOLVED BY THE FORT WAYNE ECONOMIC DEVELOPMENT 
COMMISSION THAT: 


Section 1. It finds that the proposed financing of 
economic development facilities presented to this meeting for 
the Ryder Truck Lines, Inc. project in the amount of 


other^improvements and^ipLlTbe M’S “5 

Boulevard, West, in Washington 2Lw?„d?ana. °" C °^ m 

complies with the purposes and provisions of I.C. 18-6-4.5 and 


will be of benefit to the health and welfare of the City of 
Fort Wayne and its citizens. 


Section 2. 
Agreement, and Mortgage 


The final forms of Loan Agreement, Installment Sale 


and Series 1981 Bond, and a proposed form of Ordinance for the 
Common Council presented to this meeting are hereby approved. 

Section 3. The proposed economic development facilities 
will not have an adverse competitive effect on any similar facili¬ 
ties already under construction or in operation in the City of 
Fort Wayne, Indiana. 

Section 4. A copy of this Resolution shall be pre¬ 
sented to the Common Council. 

Adopted this day of _,1981. 

FORT WAYNE ECONOMIC 
DEVELOPMENT COMMISSION 

BY: 

y/V£ ~ P 







Admn. Appr. 

DIGEST SHEET 

TITLE OF ORDINANCE Special Ordinance 

DEPARTMENT REQUESTING ORDINANCE Economic Development Commission 

SYNOPSIS OF ORDINANCE An ordinance authorizing the City of Fort 
Wayne to issue its "Economic Development First Mortgage Revenue Bonds, 

Series 1981" (Ryder Truck Lines, Inc.) and approval of final financing 

documents. An Inducement Resolution for this project was previously- 
adopted by City Council. 




EFFECT OF PASSAGE Permanent financing of facilities. 


EFFECT OF NON-PAS SAGE None of the above. 


MONEY INVOLVED (DIRECT COSTS, EXPENDITURES, SAVINGS) None. 


ASSIGNED TO COMMITTEE (PRESIDENT) 
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INSTALLMENT sale agreement 



Detween 

CITY OF 

FOKT WAYNE, INDIANA 

and 

RYDER 

TRUCK LINES, InC. 


Dated as of April 1, 19ol 

ASSIGNMENT 

from 

CITY OF fOKT WAYNE, INDIANA 
to 

the Chase Manhattan bank, n.a 

Dated as of April 1, 19a1 
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INSTALLMENT SALE AGREEMENT 

THIS INSTALLMENT SALE AGREEMENT, dated as 
of April 1, 1981, oy and between tne CITY uF FORT WAYNE, 
INDIANA, a political subdivision ot the State of Indiana 
thereinafter referred to as the "City"), party ot the first 
part, ana kYdek TRUCK LINES, INC., a Florida corporation 
thereinafter referred to as the "Company"), party of the second 
part, WITNESSETH; 

WHEREAS, the City is authorized by Indiana Coae Ch. 
18 - 6 - 4.5 (the "Act"), to acquire land and construct buildings 
and other improvements for use in connection with 
manufacturing, storage and processing of goods and tne carrying 
on of commercial, business and recreational activities, to 
issue revenue bonds or notes to finance the acquisition and 
construction of such facilities ano to sell or lease sucn 
facilities to the user thereof; ana 

wHEReAS, the City, as authorized by a resolution duly 
adopted oy tne Common Council of tne City on April 8, 1980 
ana signed by the Mayor on April 9, 1980, and the Company 
have entered into a Preliminary Agreement (the "Preliminary 
Agreement") oatea as of April 8, 1980, providing for the 
commencement by the Company of the acquisition and construction 
of a Project (hereinafter uetinea), ana tor the issuance and 
sale by the City ot its revenue donas or notes to provide 
funds tor tne costs incurred in connection therewith; ana 

wHeREAS, tne Preliminary Agreement further provides 
that in connection witn the issuance by the City of its revenue 
conds or notes to provide funds tor the cost ot the Project 
tne Company shall enter into an installment sale agreement 
unuei whicn tne Company shall purchase from the City the 
Project so financed ana shall pay therefor amounts sufficient 
to amortize such revenue bonus or notes; and 

whEPEAS, pursuant to the Preliminary Agreement tne 
Company nas commenced the acquisition ana construction of 
the project ana nas caused tne Project as heretofore acquired 
ana constructed to be conveyed to the City; ana 


wHePeAp, tne Company now desires the City to proceed 
witn tne issuance of its revenue note, tne proceeds of which 
win ce usea to pay the costs of tne Project; and 

whcRc-AL, tne City nas entered into a Loan Agreement 
of even aate herewith (tne "Loan Agreement") with The Chase 
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Manhattan bank, N.A. (the "Lender") providing for the issuance 
and sale by the City of its economic Development Revenue Note 
tRyder Truck Lines, inc. Project) (hereinafter called the 
"Note"), the proceeds to be used to pay the costs of acquiring 
ano constructing the Project; and 

wHEREAd, tne Note is to be secured by a Mortgage on 
the Project of even date herewith from the City to tne Lender 
(tne "Mortgage"); and 

wHtREAo, the Fort wayne Economic Development 
Commission, as required by the Act, has prepared a report 
oriefly describing tne Project, estimating tne public services, 
if any, wnicn would be made necessary or desirable by the # 7/l4 

Project, the total Project costs and the number of jobs to 
oe created and tne estimated payroll therefrom and, after 
nolding a public hearing, has approved the financing, including 
che form and terms of the Note, the Loan Agreement, the 
Mortgayejjthis Agreement and the Assignment . 

NOW, THEREFORE, the parties nereto, intending to be 
legally oouno nereby and in consideration of the mutual 
covenants Hereinafter contained, DO HEREBY AGREE as follows; 

ARTICLE I. 

Definitions 

for all purposes of this Agreement, the terms defined 
in trus Article i shall nave tne meanings herein specified, 

unless tne context clearly otherwise requires: 7/15 

"Acknowledgement" snail mean tne Company's Consent 
ana Approval appenoea to tne Loan Agreement. 

jICI.: 


"Act" shall mean Indiana Code Ch. 18-6-4.5 and all 
acts supplemental thereto or amendatory thereof. 

"Administration Expenses" shall mean the reasonable 
ana necessary expenses incurrea oy tne City with respect to 
this Agreement, the Mortgage, the Loan Agreement and tne Project. 

L££U£JG£, ■ 
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"Agreement" shall mean this installment Sale Agreement 
datea as of April 1, 1981, between the City and the Company, 
and any ana all moaTETcSTTons, alterations, amendments and 
supplements hereto. 

Assiaameni: 


"Assignment" snail mean the Assignment of even date 
herewith from the City to the Lender. 

Au thO r jz • 

"Authorized Company Representative" shall mean any 
of the persons at the time designated to act as such on Dehalf 
of the Company by written certificate furnished to the City 
ana the Lender containing the specimen signature of such person 
ana signed on behalf of the company oy a duly authorized officer. 
An Autnorized Company Representative neea not be an employee 
of trie Company. 


"City" snail mean the City of fort Wayne, Indiana, 
ana any successors thereto. 

L£a2£: 

"Code" snail mean the internal Revenue Code of 1954, 
as amended. 

"Completion pate" shall mean tne date of completion 
of acquisition aria construction of tne Project, as that date 
shall oe certified pursuant to Section 3.0o hereof. 

Lan£JL£JU£lian_A££auiil: 

"Construction Account" snail mean the account created 
pursuant to section l.b of tne Loan Agreement into wnich the 
proceeus of the note and certain other amounts proviaea for 
nerein snail be aepositeu. 

ComcabY: 


"Company" snail mean Ryder Truck Lines, ln c», a tlorida 
corporation, or any corporation wmcn is tne surviving, resulting 
or transferee corporation m any merger, consolidation or 
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transfer ot assets permitted under Section 5.02 hereof. 


JLan • 

"Cost of Construction" in respect of the Project 
shall oe deemed to include (a) ooligations of the City and the 
Company incurred or assumed tor land and for labor, materials 
ano otner expenses and to contractors, builders and materialmen 
in connection with tne acquisition and construction of the 
Project, inducing the installation of any Equipment; (b) the 
expenses ot the City and the Company for architects ana engineers 
ano tor test borings, surveys, estimates, plans and 
specifications and preliminary investigations therefor, and 
tor supervising construction, as well as for the performance 
of all other duties required by or reasonably necessary for 
the proper completion of the Project; ic) legal, accounting, 
financial, commitment, advertising, recording and printing fees 
ana expenses, ana all other expenses incurred in connection 
with tne issuance of the Note; Co) interest, not otherwise 
provided for, accruing upon the Note until completion of 
construction ot the Project; Ce) a11 other costs wuich the City 
ana the company shall oe required to pay under the terms of 
any contract or contracts for the acquisition and construction 
of tne Project; ano t f j any sums required to reimburse tne City 
and the company tor advances made by them tor any of the above 
items, or for any otner costs incurred and for worx aone by 
them which are properly chargeable to the Project. 


"Counsel" shall mean an attorney at law or firm of 
attorneys (wno may be counsel to tne City or tne CompanyJ 
reasonably satisfactory to the Lender. 


"Equipment" shall mean movable macninery and equipment 
installed on tne land described in Exhioit A hereto for use 
in connection with tne operation of the freight terminal facility 
described in Exhibit B hereto, the cost of wnich is financed 
trom tne proceeds ot the Note ano a description of wnich the 
Company certifies to tne City ana the Lender in accordance with 
Lection q.04 hereof. 


7/19 
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"Lender" shall mean i'he Chase Manhattan Bank, N.A., 
a national banking association, ana its successors or assigns 
as nolaer of the Note. 

LUdD-Adxssmsnl: 

"Loan Agreement" snail mean the Loan Agreement of 
even date herewith, between the City and the Lender pursuant 
to which tne Note is issued. 

&OLi.SAfl£: 


"Mortgage" shall mean the mortgage of even date 
herewith from the City to the Lender securing the Note. 

btal£i 


"Note" snail mean the Note of the City in the aggregate 
principal amount of si,855,QUO designated economic Development 
revenue note (Ryuer truck Lines, Inc. Project) issued pursuant 
to tne Loan Agreement to provide funas for and toward the Cost 
of Construction of tne Project. 

"Permitted Encumbrances" snail mean and include (a) 
liens tor taxes, assessments and other governmental charges 
not aue and payable or which can be paid without penalty; (b) 
untilea, inchoate mechanics' and materialmen's liens for 
construction work in progress; (c) workmen's, repairmen's, 
warehousemen's and carriers' liens and other similar liens, 
if any, arising in tne ordinary course of business; (d) all 
the following, it they do not inaiviuually or in the aggregate 
materially impair the use of tne Project or materially detract 
from tne value thereof to the Company viz: -any easements, 
restrictions, mineral, oil, gas and mining rignts ana 
reservations, zoning laws ana defects in title or other 
encumbrances to which the Project may De subject; te) any lien 
tor tne satisfaction and discharge of which a sum of money deemed 
adequate by tne Lender is on deposit with the Lender; tf) the 
Mortgage and tne items listed on Exhibit A to the Mortgage; 
ana tg) the rights of tne City under this Agreement. 


7/22 
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"Plans and Specifications" shall mean the plans and 
spec!fications prepared ror the Project, duly certified by an 


7/24 
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Autnorized Company Representative ana locatea at the^Project 
site,' as tne same may De revised from time to time Prltfrto 
the Completion Date in accoraance with Section 3.05 of this 
Agreement. 

fcLLOi££Jt.: 


"Project" shall mean the tract of land described on 
Exhibit A hereto, ana the freight terminal facility to be 
constructed thereon by the Company for the City as more fully 
described in Exhibit b hereto, together with any additions, 
improvements and modifications thereto and substitutions therefor 
made in accordance with the provisions of this Agreement, ana 
any Equipment which becomes part of the Project as permitted 
in Section 3.04 hereof. 

"Subsidiary" snail mean, with respect to any 
corporation, any other corporation (whetner now existing or 
hereafter organized) at least a majority of the securities of 
wmcn having ordinary voting power for tne election of directors 
(other than securities having such power only by reason of the 
happening of a contingency) are at the time owned by such 
corporation and/or one or more Subsidiaries of such corporation. 
Unless otherwise indicated, each reference herein to a Subsidiary 
shall refer to a Subsidiary of the Company. 

rtRllCDt 11. 

hepresentations ana findings 

bection 2 , 01 . Tne City maxes the following 
representations as the basis for the undertaxings on the part 
of the Company herein contained: 

(a) The City is a political subdivision of the 
State of Indiana and a "municipality" within tne meaning of 
the Act. 


(o) The City has the power, authority ana legal 
right to enter into the transactions contemplated oy tnis 
Agreement anc to carry out its obligations hereunder and by- 
proper action has ouly authorized the execution ana delivery 
nereof; ana the execution ana delivery of this Agreement and 
the performance of its obligations hereunder do not ana will 
not violate or constitute on the oart of the City a breach of 
or default under, or require any consent or create any lien, 
charge or encumbrance (other man in favor of tne uenaeTT 
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pursuant to, any constitutional provision, charter, law, 
regulation" o raer or decree or any agreement, indenture, 
mortgage, lease, or other instrument to which the City is subject 
or by which it or any of its properties is bound or may be 
affected. 


(c) Under existing statutes ana decisions no 
taxes on income or profits are imposed on the City. 

(a) As requirea by tne Act, the Fort Wayne 
Economic Development Commission has approved the financing, 
including the form and terms of the Note, the uoan Agreement, 
the Mortgage^this Agreement and tne Assignment . 

(e) As required by the Act, the County Council 
of Allen County has consented to the financing ot the Project 
by tne City. 

Section z.Q2. The Company makes the following 
representations as the basis for tne undertakings on tne part 
of tne City nerein contained and on the part of tne Lender 
contained in the Loan Agreement: 

(a) The Company is a corporation duly organized 
and in good standing under tne laws of the State or tloriaa 
ana is auly qualified as a foreign corporation to transact the 
business in *hich it is engaged in every other jurisdiction 
in which the nature of its activities ana properties make such 
qualification necessary (except jurisdictions in wnich failure 
to qualify would not have a materially adverse impact on the 
business of the Company ana its Subsidiaries taken as a whole_).; 
the Company has all required corporate power, authority, and 
legal right to enter into this Agreement and the Acknowledgement 
ana each of the aforementioned instruments constitutes the legal, 
valid ana binding obligation of the Company enforceable in 
accordance with its terms, except as tne enforceability thereof 
aiay pe limited by applicable bankruptcy, insolvency ana other 
similar laws affecting the enforcement of creditors' rights 
generally. 


(b) Ihe making and performance cy the Company 
of tnis Agreement ana the Acknowledgement have teen duly 
authorized by all necessary corporate action ana do not ana 
will not violate the provisions of any applicable law or any 
applicable rule, regulation or order of any governmental body 
or agency or tne Company's articles of incorporation or by-laws 
ana ao not ana will not result in a breach or violation of, 
or constitute a default unuer, or require any consent or create 
any lien, charge or encumbrance, other than in favor of the 
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City or the Lender, under, any agreement, instrument or document 
to which the Company is a party or by which the Company or any 
of its assets may be bound or affected or the provisions of 
‘ any oroe ' r. Writ, JbucjWehL, inju nction, decree, determination 
or award of any court, government or governmental agency or 
instrumentality applicable to the Company or its assets. 

(c) All consents, approvals, licenses or 
authorization of, or filings or registrations with, any 
governmental autnority required for the making and performance 
by the Company of this Agreement or the Acknowledgment have 
been heretofore made or obtained and are in full force and 
effect. 


Co) The Company nas furnished to tne City and 
the Lender consolidated financial statements consisting of Ci) 
consolidated balance sheets of the Company and its Subsidiaries 
at December 31, 1979 and December 31, 1978 and tne related 
statements of income, changes in financial position and 
shareholder's equity for the fiscal years then ended and the 
related notes, all reported upon by Peat, Marwick, Mitchell 
& Co., independent public accountants, as set fortn in tneir 
report delivered tnerewith, ano Cii) unaudited consolidated 
balance sheets of tne company ano its consolidated Subsidiaries 
at September 27, 1980 ano Septemper 30, 1979 and tne related 
statements of income, changes in financial position ano 
shareholder's equity for tne periods then ended. Such financial 
statements are complete and correct ano present fairly the 
consolidated financial position of tne Company and its 
consolidated Subsidiaries as of the oates indicated ano the 
results of their operations tor the periods then ended, in 
conformity with generally accepted accounting principles 
consistently applied witn respect to tne periods involved, except 
as therein noted. Tne Company and its consolidated subsidiaries 
on a consoliaateu oasis aid not nave on September /7, i9«0 any 
material continaent liabilities, liabilities for taxes, unusual 
forward or long-term commitments or material unreaiizeo or 
anticipated losses from any unfavorable commitments, except 
as reflected or provided for in said balance sheet as at said 
date or as heretofore aiscloseo in writing to tne Lender. Except 
as heretofore disclosed to the Lender in writing, since September 
27, I9b0, there nas been no materially adverse change in tne 
consolidated financial condition or the business or operations 
of tne Company and its consolidated subsidiaries taken as a 
whole . 
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or proceeding at law or in equity or by or before any 
governmental agency or authority or arbitral tribunal now pending 
or, to the Knowledge of the Company, threatened against or 
affecting the Company or any of its Subsidiaries, or any 
properties or rights of the Company or any of its Subsidiaries, 
which, if adversely determined, would affect the validity or 
prohibit the performance of this Agreement or the Acknowledgment 
or wouid impair the ability of the Company and its Subsidiaries 
on a consolidated oasis to carry on its ousiness as now conducted 
or would materially and adversely affect the financial condition 
of tne Company and its consolidated Suosidiaries taken as a 
whole. 

Ct) The Company and its consolidated Subsidiaries 
nave filed all tax returns required to be fileo ana paid all 
taxes shown thereon to be oue ana payaole, including interest 
and penalties, or provided adequate reserves for payment tnereof. 
Neither the Company nor any of its Subsidiaries is a party to 
any material action or proceeding by any governmental authority 
for the assessment or collection of taxes, nor has any material 
claim twhich remains pending) for the assessment or collection 
of taxes been asserted against tne Company or any of its 
Subsidiaries for wnich adequate reserves have not been provided. 
The Company is not aware of any material unasserted claims for 
taxes against it or any of its Subsidiaries tor which adequate 
reserves have not Deen provided. 

(g) The Company ano each Subsidiary is, to the 
best of its knowledge and belief, in compliance with all material 
applicable provisions of tne Employee Retirement Income Security 
Act of ly74 ("LRiSA") and the regulations thereunder and 
published interpretations thereof ano no Reportable Event or 
Rrohibited Transaction, as defined in ISA, has occurred with 
respect to any employee benefit plan maintained pursuant to 
tRiSA oy the Company or any subsidiary which may have a 
materially aaverse effect on the Company. 

(n) The Cost of Construction of the Project 
as estimated by 'The Company at tne oate of execution hereof, 
is not less than Sl,fa55,UOu. 

( 1 ) The Project is to oe located entirely witnin 
Washington TownsTup, Allen County, Indiana, adjacent to the 
corporate limits of the City. 

Cj) The project constitutes land, or property 
subject to tne aTiowance for depreciation under the Coue, and 
it is expected tnat all the proceeds ot tne Note will be spent 
on tne Cost of Construction thereof. 
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Tnere are no outstanding obligations of 
the nature described in Section 103(b)(6) of the Code issued 
to provide facilities located (i) within the limits of Allen 
County, Indiana (but not in any incorporated town or city 
therein) or (ii) outside tne limits of Allen County, Indiana 
wnicn are contiguous to or integrated with facilities located 
within Allen County, Indiana (but not in any incorporated town 
or city therein) of wbicn the Company or any "related person" 
within tne meaning of Section 103(b)(6)(C) of the Code is deemed 
a principal user under tne Code. 

(1) The sum of the principal amount of the Note 
plus all capital^expenoitureii (as sUt'h let m 1$ useo“in section 
TO 3(t») (o') of the Code) paid or incurred with respect to 
facilities located (i) in Allen County, Indiana (but not any 
incorporated town or city therein) or (ii) outside Allen County, 
Indiana which are contiguous to or integrated with facilities 
located in Allen County, Indiana (but not in any incorporated 
town or city therein), of which facilities the Company or any 
"related person" within the meaning of Section 103(b)(6)(C) 
of the Code is deemed a principal user under the Code during 
the three-year perioa ending on the date of the Note do not 
exceed $10,000,000. ^ J " 

Cm) Acquisition or construction of tne Project 
was not commenced* prior to April 9, I9e0 except with respect 
to tne land included in the Project, the cost of wnich (including 
all closing costs) was not more than $140,000. 

(n) ihe operation of tne Project as a freight 
terminal facility will not conflict with any zoning or similar 
ordinance ana all permits and licenses necessary for tne 
construction arid operation thereof have been obtained except 
those which cannot be obtained because of the present stage 
of completion of tne Project. 

section z . u 3. Tne City hereby confirms its finding 
that tne Project will promote the purposes of the Act ana the 
health, prosperity, economic stability and general welfare of 
tne btate of Indiana and the City. 
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AkTlCLE III. 

Completion of the Project; 
issuance of the Note 

section 3.ul. Contemporaneously witn the execution 
ana aeiivery of this Agreement, the Company has conveyed and 
transferred or caused to be conveyed and transferred to the 
City all the right, title and interest of the Company in and 
to the Project,'to the extent neretotore acquirea or constructed. 
Ihe Company will cause tne acquisition and construction of the 
Project to be compietea with all reasonable dispatch for and 
at trie expense of the City, as herein provided, suQStantially 
in accordance with the Plans and Specifications. iitle to the 
Project, including any Equipment which becomes part of the 
project prior to tne Completion Date, shall be in the City until 
it vests in the Company in accordance with this Agreement. 

in order to effectuate the purposes of this Agreement, 
the Company will make, execute, acknowledge and deliver, or 
cause to be maae, executed, acknowledged ana ae1ivered, all 
such contracts, orders, receipts, writings and instructions, 
in tne name of trie Company or otherwise, with or to other 
persons, firms or corporations, ana in general do or cause to 
oe done ali such other tnings as may be requisite or proper 
tor acquiring ana constructing the Project and fulfilling the 
ooligations of the Company under this Agreement. 

me company will acquire ana construct tne Project 
with all reasonable dispatch, ana will use its best efforts 
to cause tne acquisition and construction thereof to be completed 
within three years from the uate hereof or as soon thereafter 
as may be practicaole, delays inciaent to strikes, riots, acts 
of Goa or the public enemy or any delay Deyond tne control of 
the Company only exceptea; but it for any reason sucn acquisition 
ano construction snail not be completed oy said date tnere shall 
pe no resulting diminution in or postponement of tne purchase 
price payments required in Section 4.02 hereof to oe paid oy 
tne Company, 

.section a.02. In oraer to provide tunas for payment 
of the Cost of Construction of tne Project, the City will issue 
ana deliver the Note to the Lender. The proceeds received from 
the issuance of the Note shall be deposited in trie Construction 
Account, wnich snail be estaolisnea tor the City by the Lender. 
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lection 3.03. Tne iCompany/i is authorized to submit 
requisitions in substantially the form attached hereto as exhibit 
C/Uirecting .payments from the Construction Account to pay the 
Cost of Construction of the Project. Each requisition shall 
oe executeo^on Dehalf of tne Company by an Authorized Company 
Representative and shall state with respect to each payment 
to oe maae: (1) the requisition number, C2) the name and address 
of tne person, firm or corporation to whom payment is due, (3) 
the amount to be paid, (4) the general purpose for which the 
obligation, item of cost or expense was incurred, and (.5) that 
each ooligation, item of cost or expense mentioned tnerein has 
oeen Properly incurred, is a proper charge against the 
Construction Account and has not been the basis of any prior 
withdrawal. 

/^Section 3.u4. Tne Company will not suomit any 
requisition to pay for tne Cost of Construction related to any 
equipment unless CiJ acquisition of such Equipment was 
accomplished after April 9, 1980; (ii) the Company snail have 
delivered to the City and the Lender a description ot such 
n . 1tr m n ^; » prMM. an - ln , a rt„iAB=XLt and a duly executed bill 
of sale to tne City conveying title thereto to the City; and 
CiiiJ acquisition and construction of all other portions of 
the Project shall nave been completed suostantial1y in accordance 
with tne Plans ana Specifications. The aggregate amount of 
requisitions submitted to pay Cost of Construction relating 
to Equipment shall not exceed 550,000 except with tne consent 
of the Lender. 

section 3.05. The Company may revise the Plans and 
opecifications, including revisions to aoa structures and 
rixtures not descrioed in sxnibit b nereto and to modify or 
delete structures ana fixtures described tnerein, at any time 
and from time to time prior to the Completion Date, provided 
that in the case ot any material revision ti) the Company shall 
deliver to tne City ana the Lender a certificate, signed by 
an Authorized Company Representative, aescriDing such revision 
ana stating that suen revision does not materially impair the 
value, operatina unity, capacity or character of the Project 
and (ii) tne Lender shall oe furnished with an unqualified 
opinion of Counsel experienced in matters relating to the tax 
exemption of interest on bonas issuea Dy states ana their 
political subdivisions tnat such revision ana the expenditure 
of moneys from the Construction Account to pay tne Cost of 
Construction ot the Project in accordance with tne revised Plans 
ana specifications will not impair the exemption of interest 
on tne note from Federal income taxation. 
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Section 3.06. when the Project is completed and ready 
to be placed in service the Company shall so notify the City 
ana the Lender by a certificate of an Authorized Company 
Representative. Such certificate shall establish the Completion 
Date and snail state tnat, except tor amounts retained in the 
Construction Account at the Company's direction for any Cost 
of Construction of tne Project not then due and payable or the 
liability for payment of wnich is being contestea or disputed 
by tne Company, til acquisition and construction of the Project 
nave been completea substantially in accordance with tne Plans 
and specifications, and all laDor, services, materials and 
supplies used therefor have been paid for; and (iil all other 
facilities necessary for use in connection with the operation 
of the Project have been acquirea ana constructed, and all costs 
ana expenses incurred in connection therewitn have been paid. 
Notwithstanding tne foregoing, such certificate may state that 
it is given without prejudice to any rights against third parties 
wnicn exist at the date thereof or wnich may subsequently come 
into being. 


Lection 3.U7. If tne moneys in the Construction 
Account shall not ce sufficient to pay tne Cost of Construction 
of tne Project in full, the Company will complete the Project 
and, suoject to the provisions of Lection 5.08 hereof, pay all 
that portion of the Cost of Construction thereof in excess of 
the moneys available tnerefor in the Construction Account, 
lhe City does not maxe any warranty, either express or implied, 
that the moneys which will be paid into the construction Account 
will ne sufficient to pay the Cost of Construction of the 
Project. If tne Company snail pay any portion of the Cost of 
Construction of tne Project pursuant to the provisions of this 
Section, it shall not oe entitled to any reimbursement therefor 
trom the City, nor snail it De entitled to any diminution in 
or postponement of tne purchase price payments required in 
Lection 4.02 hereof to be paid by the Company. 

Lection S.uB. In the event of a default of any 
supplier, contractor or subcontractor under any contract made 
by it in connection witn tne Project or in tne event of a breach 
of warranty with respect to any materials, workmanship or 
performance guaranty, the Company may proceea, eitner separately 
or in conjunction with others, to pursue sucn remedies against 
the supplier, contractor or subcontractor so in default ana 
against each surety tor the performance of such contract as 
it may deem advisable. l he company may prosecute any action 
or proceeainy or take any otner action involving any sucn 
supplier, contractor, suocontractor or surety whicn the Company 
deems reasonably necessary, ana in such event the City will 
cooperate fully witn tne Company. Any amounts recovered by 
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way of damages, refunds, adjustments or otherwise in connection 
with the foregoing shall be retained by or paid to the Company, 

Section 3.09. Any moneys held in the Construction 
Account or held oy the Lenaer pursuant to the provisions of 
this Agreement may be invested or reinvested at the direction 
of the Company as provided in the Loan Agreement for investment 
of moneys in the Construction Account. The Company shall not 
direct any investment of such moneys or maKe any other use of 
the proceeds of the note which would be in violation of the 
covenant of the City relating to arbitrage contained in the 
Loan Agreement. 


ARTICLE IV. 

oaie and Purchase of the Project; Payment of 
Purchase Price; vesting of Title; Operation and 
Maintenance; insurance and Indemnification; 

Condemnation; and Taxes 

section 4.U1. The City will sell ana convey to the 
Company and tne company will purchase ana acquire from tne City, 
upon tne terms anu conditions of this Agreement, the Project. 

section 4.02. The purchase price for the Project 
is $1, 655,uOu. ihe company will pay tne purchase price, togetner 
with regular and additional interest on the unpaid balance 
thereof, to the City in installments, payable at tne principal 
office ot the Lender or such other p|ace as the holder of the. 
Note may from time to time specify, in lawful money of tne United 
frta tes of America and m immediately available funds, in tne 
a m o u n t s ana o"n tne aa t e s a's follows I 

Ca) At the time of the execution ot this 
Agreement ana the Note the sum which equals the additional 
interest due on the Note at that time. 

(d) On or before April 1 and October 1 of each 
year, commencing October i, 19bl so long as the Note is 
outstanding, tne sum wnich will equal the reyular interest on 
tne Note due on such dates. 

tc) On or before April 1 and October 1 of each 
year, commencing 0ctouer 1, i9b3, so long as the Note is 
outstanding, tne sum. wnich will eauai principal of the Note 
aue on sucri aates. 

(a) in addition to tne foregoing amounts, the 
Company shall pay, as ana when the same shall become due and 


7/53 


7/54 


7/55 


- 14 - 











File 38(jb,baw) 
Sartorius, P. 
March 16, 1981 


payade, all other amounts which the City may become obligated 
to pay under the terms ot the Mote to the holder or any former 
holder thereof. The obligation of the Company under this 
suosection 4.02(d) snail survive the payment in full and 
cancellation of the Mote, the satisfaction of the Mortgage and 
the termination of this Agreement, anything in this Agreement 
or elsewnere to the contrary notwithstanding. 

In addition to the options of the Company under Article 
vHI hereof to accelerate payment of the entire unpaid balance 
of the purchase price of the Project, the Company shall nave 
the option to prepay any amount aue as aforesaid on account 
of sucn purchase price in such amounts and at such time or times 
as the Mote may De prepaid. Such prepayments shall be applied 
to prepayment of the principal installments payable on the Note 
in inverse cnronological order. 

in tne event the Company shall fail to make any of 
the payments required in this Section, and sucn failure shall 
have matured into an event of default under Section 7.01 hereof, 
the item or installment so in default shall continue as an 
obligation of the Company until the amount in default shall 
nave oeen fully paid, and the Company will pay the same with 
interest tnereon, to the extent lawful, from the due date until 
paid at a rate per annum of one percentage point in excess of 
tne rate borne oy the Mote during any period of delinquency. 

Ihe obligation of the Company to pay tne purchase 
price nereunaer is subject to the right of acceleration on behalf 
of the City set forth in Section 7.02 hereof and to the 
obligation ot the Company to accelerate payment of the purchase 
price as proviaea in Article VIII hereof. 

Section 4.03. It is understooa ana agreed that all 
payments by the Company unaer this Agreement, except payments 
of Aaministration Expenses and payments with respect to the 
City's rignts to indemnification, are to be assigned by the 
City to the Lender as security for tne payment of the Mote. 

The Company assents to such assignment and agrees that its 
obligation to make such payments snail be absolute and 
unconditional ana shall not oe subject to any defense otner 
than payment or to any riant of setoff, counterclaim or 
recoupment arising out or any breach by the City or the Lender 
of any obligation to the Company, whether nereunaer or otherwise, 
or out of any indebtedness or liability at any time owing to 
the company oy tne City. ihe City directs tne Company? ana 
tne Company agrees, to pay to the Lender at its principal office 
or such other place as tne Lenuer may specify all payments 
assigned to it pursuant to this Agreement. 
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5o long as the Note is outstanding, the Company will 
pay to the City all Administration Expenses within 30 days of 
the receipt of invoices therefor. 

bection 4.04. Not later than fifteen (.15) days after 
delivery to the City by the Company of tne certificate of 
completion called for by Section 3.05 hereof, the City will 

convey to the Company title to any Equipment. Not later than 7/60 

fifteen (.15) days after the date in which the principal of^ 

premium, it any, and interest on the Note has been paid in full 

and all Administration Expenses nave been paid, the City will 

convey to the Company title to the Project as it then exists 

subject to any liens or encumbrances created by the Company 

or to the creation or suffering of which the Company consented 

and to Permitted Encumbrances (other than the rights of the 

City under this Agreement and the Mortgage), The City will 

take sucn actions and execute such documents as may be deemed 

necessary or desirable by the Company to evidence and confirm 

such conveyance of title. The Company will pay all expenses 7/bl 

applicable to or arising from the said transfer of title. 

bection 4.05. So long as no event of default has 
occurred and is continuing, the Company is entitled to sole 
ana exclusive possession of the Project from tne date of this 
Agreement. 

Section 4.06. Except as provided in Sections 4.08 
ana 4.09, the Company will maintain, preserve and keep the 
Project or cause tne Project to be maintained, preserved and 
Kept, with the appurtenances and every part and parcel tnereof, 
m gooa repair, working order ana condition as its operation 
will permit ana, fro in time to time, will make or cause to be 

maae all necessary and proper repairs, replacements ana renewals 7/b2 

as it oeems necessary; proviaea, however, that tne Company will 

nave no obligation to maintain, repair, replace or renew any 

Equipment. Tne Company shall have the privilege of remodeling 

the project or making such additions, alterations, replacements 

ana improvements to the Project from time to time as it, in 

its discretion, may aeem to oe desirable tor its uses ana 

purposes proviaea that sucn additions, alterations, replacements 

or improvements ao not aaversely effect the structural integrity 

of tne builaings or the value, operating unity or character 

of tne Project. Tne cost of all additions, alterations ana 

repairs shall, subject to the provisions of bection 5.u8 hereof, 7/63 

oe paiu cy tne Company. Tne Company will not permit any liens 

other than Permitted Encumbrances to be estaolisnea and remain 

against tne project tor iaoor or materials furnished in 

connection witn any additional remodeling, substitutions, 
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modifications, additions, alterations or replacements so made 
oy it; provided, that, it the Company shall first notify the 
Lender of its intention so to do, the Company may contest in 
good faith any liens filed or establisned against the Project, 
ana in such event may permit the items so contested to remain 
undischarged and unsatisfied during the period of such contest 
and any appeal therefrom, unless tne Lender shall notify the 
Company in writing that, in the opinion of Counsel, by nonpayment 
of any such items the Project or any part thereof will be subject 
to loss or forfeiture, in whicn event the Company shall promptly 
pay ana cause to be satisfied ana discharged all such unpaid 
items. ihe City will cooperate fully with the Company in any 
such contest. 

Lection 4.07. At all times during the term of this 
Agreement the Company will keep the Project continuously insured 
against loss and damage py fire, and other casualty tailing 
within standard extended coverage protection. Sucn insurance 
shall oe tor an amount at least egual to the amount required 
to pay tne outstanding principal balance of and accrued interest 
on the Note or for the full replacement value of the Project 
if sucn replacement value is less than tne aforesaid amount. 

No policy of insurance snail be so written and have the effect 
that tne proceeds thereof will produce less than tne minimum 
coverage required by the preceding sentence, by reason of co- 
insurance provisions or otnerwise, without the prior consent 
thereto in writing by Lender, except that each policy of 
insurance required hereunder may contain a loss deductible clause 
specifying $ 50,000 as the sum or sums to be aeaucted from the 
amount of loss resulting from particular perils. Such policy 
or policies shall contain a standard mortgagee clause naming 
tne Lender as a loss payee and the City shall oe named as an 
additional insured as its interests may appear. Such policies 
shall provide that coverage shall not oe cancelled without/ 
gays' prior notice to tne City and tne Lender. The Company 
shall nave full authority to adjust claims, ana shall pay any 
tees or costs incident tnereto. 

Ihe Company shall also maintain public liability 
insurance with respect to its operation of the Project, naming 
the City as an additional insured as its interest may appear, 
in an amount not less than $ 1 , 000,000 per occurrence . 

ihe Company shall at all times protect, indemnify 
ana save harmless the City and tne Lender from and against ail 
liabilities, ooligations, claims, damages, penalties, causes 
of action, costs and expenses (.including, without limitation, 
attorneys' tees arid expenses J imposed upon or incurred by or 
asserted against tne City or tne Lenuer on account of (a) any 
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failure of the Company to comply witn any of tne terms of this 
Agreement or any claim otherwise related to the Project (except 
that upon the occurrence of an Event of Taxability, as defined 

In tne'"Note, the Uenoer ' s indemnification shall be limited tb " 

ji i mmK ' i.Juah i P uiTdeT Lh<5 NblbU pon the occurrence ot an Event 

ur^Taxob 11 i Ly ) Of (b J ahy lossi d r damage to property or any 
injury to or death of any person that may be occasioned by any 
cause whatsoever pertaining to the Project or the use thereof. 

The indemnity provided oy this Section shall be effective only 
to tne extent of any loss that may be sustained oy the City 
or tne Lender in excess of tne net proceeds received by it or 
them from any insurance carried with respect to such loss ano 
provided further tnat tne benefits of this section shall not 
inure to any person otner than the City and the Lender. Nothing 
contained herein shall require tne Company to indemnify the 
City or the Lender for any claim or liability resulting from 
tneir gross negligence or willful, wrongful acts. 

If any action, suit or proceeding is brought against 
tne City or tne Lender for any loss or damage for which the 
company is requirea to provide indemnification under this 
Section, tne Company may, ana upon request shall, at its expense, 
defend such action, suit or proceeding, or cause tne same to 
be aefenaea by counsel designated Dy tne Company. The 
obligations of tne Company under this Section shall survive 
the purcnase or the Project ana conveyance of title thereto 
pursuant to this Agreement. 

All references in this Section to the City and tne 
Lender snail incluae their members, officers, employees ana 
agents. 


section 4.08. Promptly after the occurrence of any 
material damage or loss to tne Project, the Company shall 
promptly notify the Lender and determine whether it is feasible 

ana aesiiaole.to rebuild, repair, or restore such aamage or 

loss or to replace the affected portions of the Project. If 
the Company shall determine, in its sole discretion, tnat such 
rebuilding, repairing, restoring, or replacement is feasible 
ana aesiraole, tne Company shall forthwith proceed with such 
rebuilding, repairing, restoring or replacement. If the Company 
shall uetermme, in its soie discretion, tnat such rebuilding, 
repairing, restoring or replacement is not feasible or is not 
uesirable, it snail notify tne City and tne Lender of such 
determination. Any proceeds ot insurance received as a result 
of sucn aamage or loss, after payment of all expenses incurred 
in connection with the collection thereof, snail be paid to 
the Company, it the Company so elects, to the extent tnat they 
do not exceed $bu,uuu, and applied to the rebuilding, repairing, 
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restoring or replacement ot the Project. Any such proceeds 
in excess ot $50,000 snail be held by the Lender and released 
in installments as the work of rebuilding, repairing, restoring 
or replacing progresses. To the extent any proceeas are not 
so applied, the proceeas remaining snail be appliea to 
installments of principal of the Note in inverse cnronological 
oraer. 

Lection 4.09. In the event that title to or the 
temporary use of the Project, or any material part thereof, 
shall be taken in condemnation or by the exercise of the power 
of eminent domain by any governmental body or by any person, 
firm or corporation acting under governmental authority, the 
Company shall promptly notify the Lender and determine (if the 
taking is less than all or substantially all ot the Project) 
whether it is teasibie and desirable to replace the affected 
portions ot the Project on other portions of the lana described 
on Exnibit A hereto. if tne Company shall determine, in its 
sole discretion, that such replacement is practicable ana 
desiraole, the Company shall forthwith proceed with such 
replacement. if tne Company shall determine, in its sole 
aiscretion, that sucn replacement is not feasible or is not 
desiraole, it shall notify tne City and the Lender of such 
determination ana of tne extent of such taking. Any proceeds 
received by the City or the Company from any award or awards 
in respect ot such a taking, after payment ot all expenses 
incurred in connection with the collection thereof, shall be 
paid to the Company, it the Company so elects, to the extent 
tnat tney ao not exceea $50,000, ana applied to the replacement 
of the portion of the Project so taken. Any such proceeds in 
excess ot $50,000 shall oe hela oy tne Lenaer ana released In 
installments as the work or replacement proceeds. To the extent 
any proceeds are not so appliea, tne proceeds remaining snail 
oe appliea to installments of principal ot the Note in inverse 
cnronoiogical order. 

The City shall cooperate fully with the Company in 
the handling and conduct of any prospective or penaing 
condemnation proceedings with respect to the Project or any 
part tnereof. In no event will the City voluntarily settle 
or consent to tne settlement of any prospective or penaing 
condemnation proceedings witn respect to tne Project or such 
part tnereof without the written consent of the company, and 
the City will, at the request of tne Company, accept a sum in 
payment therefor at any stage of tne condemnation proceedings 
which tne company shall certify to tne City to be just. Unless 
ana until such a request is made by tne Company, tne City will 
taxe or cause to be taken all actions necessary to ootain the 
award of just compensation for tne taking anu the collection 
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thereof. 


Section 4.10. Tne Company shall be entitled to the 
proceeds of any condemnation award or portion thereof made for 
damages to or takings of its own property other than the Project. 

Section 4.11. Except as permitted by Section 6.04 
hereof, the Company will not create any lien or encumbrance 
on tne Project and will: Cal pay, or maxe provisions tor payment 
of, all lawful taxes and assessments, including income, profits, 
property or excise taxes, if any, or other municipal or 
governmental charges levied or assessed by the Federal, state 
or any municipal government upon tne City with respect to or 
upon tne Project or any part thereof or upon any installment 
payments nereunder within the period in which they may be paid 
without penalty; and Cb) pay or cause to be oiscnarged or maxe 
adeguate provision to satisfy and discnarge, witnin sixty (601 
days aiter tne same shall accrue, any lien or charge upon the 
Project or any part thereof or any installment payments nereunder 
and all lawful claims or demands for labor, materials, supplies 
or otner charges which, if unpaid, might be or become a lien 
upon tne Project or any part thereof or any installment payments 
nereunder, except permitted incumbrances; provided, that, if 
the Company snail first notify the Lender of its intention to 
oo so, tne Company may in good faith contest any such lien or 
charge or claim or demand in appropriate legal proceedings, 
and in sucn event may permit tne items so contested to remain 
undischarged ana unsatisfied during the period of such contest 
ana any appeal therefrom, unless tne Lenaer shall notify tne 
Company in writing tnat, in the opinion of Counsel, by nonpayment 
of any sucn items the lien of the Lender as to tne installment 
payments for tne Project payable pursuant to tnis Agreement 
wni oe materially endangered or the Project or any part tnereof 
will be suoject to loss or forfeiture, in which event the Company 
shall promptly pay and cause to oe satisfied and discharged 
all such unpaid items. Xhe City will cooperate fully with the 
Company in any such contest. 

section 4.12. So long as the Company operates the 
Project, the Project will oe used for purposes permitted by 
the Act. 


section 4.13. Tne Company will pay, or cause to be 
paid, in audition to tne payments provided for in Section 4.02, 
Section h.u 3 ana Section 4.11 nereof, all of tne expenses of 
operation of tne Project, including, without limitation, tne 
cost of all necessary ana proper repairs, replacement and 
renewals m a a e pursuant to section 4.0b hereof ana the cost of 
insurance required to De maintained py Section 4.07 nereof. 
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section 4.14. It is understood and agreed tnat the 
payments under Section 4.02 nereof and other charges payable 
hereunuer shall continue to be payable at the times and in the 
amounts nerein specitied, whetner or not the Project, or any 
portion thereof shall have been destroyed by fire or other 
casualty, or title thereto, or the use thereof, shall have been 
taKen oy the exercise of the power of eminent domain, and that 
tnere shall De no abatement of any such payments and other 
charges by reason thereof. 

section 4.15. Tne Company from time to time, in its 
sole discretion and at its own expense, may install additional 
movaole personal property in tne Project. All sucn movable 
personal property so installed by the Company shall remain the 
sole property of tne Company in whicn the City and the Lender 
shall not nave any interest. 

ARTICLt V. 

Special Covenants 

Section 5.01. The City maxes no warranty, either 
express or implied, as to the actual or designed capacity of 
the Project, as to tne suitability of the Project for the 
purposes specified in this Agreement, as to the condition of 
the Project, or that tne Project will be suitable for the 
company's purposes or needs. 

section 5.02. The Company will not merge or 
consolidate with or into any other person or permit any otner 
person to merge or consolidate with or into it, ana will not 
sell or convey all or substantially ali of its assets except 
that trie Company may enter into any such consolidation, merger, 
sale or conveyance with* til 1U International Corporation or 
any subsidiary or affiliate of IU International Corporation, 
or (ii) any corporation, , in tne case of C i i j 

above, immediately after giving effect to such consolidation, 
merger, saie or conveyance, the successor or transferee 
corporation has shareholder equity in an amount not less tnan 
tnat ot the Company as of December 31, 1980; and, in tne case 
of Ci) or Cii) aoove (a) tne successor or transferee corporation 
shall expressly assume in writing all of tne obligations, terms, 
covenants ana conditions under this Agreement as direct and 
unqualified obligations ana execute such documents and 
instruments in connection there with as tne Lenoer may rea sonably 
request ana TEl immediately after giving effect to sucn 
consolidation, mer y er, sale or conveyance, no condition or event 
shall exist whicn constitutes, or whicn after notice or iapse 
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of time, or both, would constitute an event of default under 
this Agreement. 

Section 5.03. Neither the City nor the Company, will 
remove any item constituting a part of tne Project from the 
site therefor, except tor items sold or disposed of pursuant 
to Section 6.01 hereof. 

Section 5.04. The City covenants that tne Company, 
upon observing and performing the terms, conditions and covenants 
on tne Company's part to be observed and performed under this 
Agreement, shall peaceably and quietly nave, hold and enjoy 
the Project as purcnaser in possession, free from molestation, 
hindrance, eviction and disturbance by the City or by any other 
person or persons claiming tne same oy, througn or under the 
City. 


section 5.05. in the event it may be necessary tor 
the proper performance of this Agreement on the part of the 
City or the Company that any application or applications for 
any permit or license to do or to perform certain things be 
made to any governmental or other agency by the company or tne 
City, the Company ana the City each agree to execute upon the 
reguest of tne other such application or applications. 

section 5.0o. So long as the Note shall remain 
outstanding, the City will maintain its corporate existence 
and duly will procure any necessary renewals and extensions 
thereof; will use its best efforts to maintain, preserve and 
renew all the rights, powers, privileges and franchises owned 
oy it which may affect the Project; ana will comply with ail 
vaiia acts, rules, regulations, oraers and directions of any 
legislative, executive, administrative or judicial body 
applicable to the Project, tne Note, the Loan Agreement, this 
Agreement or the Assignment, lhe City further covenants that 
it will not voluntarily or knowingly take or fair to take any 
action that would result in the loss of any exemption from taxes 
which it presently enjoys or to which it may subsequently become 
entitled. 


section 5.o7. From time to time, the Company_ana 
tne City at the request of the other or of the Lenoer will 
execute and deliver such further instrurrents and take such 
turtner action as may oe reasonaoly required in oraer to carry 
out the purposes of this Agreement and tne transactions 
contentpiatea hereoy. 
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Section 5.08. In the event that funds in the 
Construction Account are inadequate to pay the Cost of 
Construction of tne Project or in the event that the Company 
proposes to construct an addition to tne Project, the City agrees 
to use its best efforts to issue additional revenue bonds or 
notes under the Act to finance tne cost thereof, provided that, 
if as a result thereof any lien on the Project would be created, 
the consent of tne Lender shall first be obtained. 

Section 5.09. (a) Ihe company shall attach to its 

federal income tax return tor the federal income tax return 
of tne consolidated group of wnich tne Company is a member) 
tor the fiscal year in wnich tne Note is issued a copy of the 
City's election of tne $10,000,000 limit witn respect to the 
note as provided in Section 103 (d)( 6)(D) of the Cooe and the 
applicable Income lax Regulations thereunder. 

Co) un or oetore the date when the Company is 
required to tile its federal income tax return Cor the federal 
income tax return of tne consolidated group of wnich tne Company 
is a memoer) for tne fiscal year in which the note is issued 
(.without regard to any extension of time for tne filing thereof) 
anu on or before the respective dates when tne Company is 
required to file its federal income tax returns for each of 
the Company's next 3 fiscal years thereafter (without regard 
to any extension of time for tne filing thereof), the Company 
shall tile in the office of the internal Revenue Service wnere 
tne Company (or the consolidated group of which the Company 
is a memoer) is required to file sucn returns a supplemental 
statement listing oy date and amount any capital expenditures 
within tne meaning of section 103 (d)( 6 ) of the Code with respect 
to (l) any facilities located in Alien County, Indiana (out 
not in any incorporated town or city tnerein) of wnich tne 
Company or any "related person" as defined in section 
103(b)(6)(C) ot the Coae is a principal user, or Cii) any such 
facilities located outside Alien County, Indiana wnich are 
contiguous to or integrated with any such facilities in Alien 
County, inuiana (out not in an* incorporated town or city 
therein). In addition, the Company shall cause any otner person 
wno may become a principal user of the Project to file sucn 
supplemental statements. 

section 5.10. So long as the Note snail remain 
outstanding ana until payment in full of the Note (without giving 
effect to any limitation oi liability of tne City thereunder) 
ana performance oy tne City ana the Company ot all ot their 
otner obligations owing to tne Lenaer unaer the Loan Agreement, 
the Mortgage ana this Agreement, tne Company agrees that; 
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(a) ihe Company will furnish to the bender (i) 
as soon as available ana in any event within 120 calenaar days 
after the end of each of its fiscal years, a consolidated balance 
sheet of tne Company and its consolidated Supsidiaries as at 
tne ena of such fiscal year ana the relatea statements of income 
ana changes in financial position for such fiscal year, prepared 
in accordance with accounting principles and practices generally 
accepted in the united States of America, on a basis consistent 
witn tnose used m tne preparation of the financial statements 
referred to in Section 2.02(a) hereof, and duly auditea by a 
nationally recognized independent accounting firm; (ii) as soon 
as available and in any event within 90 calendar days after 
tne ena of each of tne first tnree quarters of eacn of its fiscal 
years, a consoliaated oalance sheet of the Company and its 
consolidated Subsidiaries as at the ena of sucn period for the 
year-to-aate and tne related statements of income and changes 
in financial position tor the respective perioas, prepared in 
accordance witn accounting principles and practices generally 
accepted in toe united States of America, on a basis consistent 
with tnose usea in the preparation of the financial statements 
reterreo to in Section 2.02(d) hereof, certified by an authorized 
officer of tne Company (subject to year-ena auait adjustments); 
ana liii) from time to time, such further information (whether 
or not of any sort mentioned aoove) regarding the financial 
condition of tne Company as the Lender may reasonably request, 
bach set of financial statements delivered pursuant to clauses 
U) or (ii) above snail be accompanied by a certificate of an 
authorized officer of the Company (aj stating that no aefault, 
or event which witn notice or lapse of time, or both, would 
constitute a default, in tne performance of any agreement in 
tms Agreement has occurrea ana is continuing, or, it such a 
default or event has occurred ana is continuing, setting forth 
a aescription thereof and the steps being taken by tne Company 
to remedy such default or event. 

(o) Tne Company will keep all of its properties 
useful or necessary m the ordinary course of its business in 
good working order and condition, ana, subject to Lection 5.02 
hereof, will preserve and maintain its legal existence and ail 
of its ngnts, privileges and franchises necessary in the conduct 
of its business, conauct its business in an oraerly, efficient 
ana regular manner, ana comply witn the requirements of all 
applicable laws, rules, regulations anu oraers of any 
governmental authority. 

(c) ihe company will keep proper books of recora 
ana account ana will permit representatives of the Lenaer A UJL 
to visit and inspect tne Project, and^C ii) to examine and make 
copies from its cooks relating to the i/ro j ec t and to discuss 
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its linances and accounts relating to the Project with its 
principal of f icer s . 

(d) The Company shall furnish to the Lender 
as soon as possiole and in any event within 5 days after the 
Company shall nave ootaineo Knowledge of tne occurrence of an 
event of default specified in Section 7.0i of this Agreement 

or any other event wnich, with notice or lapse of time or Doth, 
would become such an event of default, a statement of an 

authorized officer of the Company describing such event of 7/95 

default or other event and the action which the Company proposes 

to taKe with respect thereto; provided that the Company shall 

not oe required to furnish sucn a statement if sucn event of 

default or other event is remedied within f> days after tne 

Company nas obtained Knowledge thereof. 

(e) a The Company will not permit or suffer to occur 

a Reportable Event or Prohibited Transaction, as defined in ERISA and 
the regulations thereunder and published interpretations thereof, with 
respect to any employee benefit plan maintained pursuant to ERISA by 
the Company or any Subsidiary which Reportable Event or Prohibited 
Transaction the Company reasonably believes materially adversely affects 
the Company's ability to repay the purchase price for the Project, together 
with all other payments due pursuant to this Agreement. 

ARTICLE VI. 

Assignment, belling ana Leasing 

Section fa.ul. Tne City will not sell, lease or 
otherwise dispose of or encumber tne Project or the revenues 
therefrom except as expressly provided in this Section 6.01 
or elsewhere in this Agreement. Tne City wiil from time to 

time at the written direction of the Company execute such bills 7/9t 

of sale or other documents as may be required to seli or 

otherwise dispose of any Equipment wnich the Company is not 

required to maintain pursuant to Section 4.0o hereof or any 

otner unit or element of tne Project wnich tne Company certifies 

is no longer necessary or aesiraDle in connection with the 

operation of tne Project and has or will be replaced with 

property having equal or greater utility in the operation of 

tne Project for the purpose ror which it was intended. 

The City will mortgaye the Project (other than 
equipment) pursuant to tne Mortgage ana will assign all of its 
rights, title, and interest m, to and under this agreement 7/9 

ano all purchase price payments ana receipts and revenues 
receivable urider or pursuant to this Agreement (except payments 
in respect of Administration Expenses ana in respect of the 
City's riant to indemnification oy the Company! to tne Lenaer 
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as security tor payment of the principal ot, prepayment penalty, 
if any, ana interest on the Note. The rights and interests 
created by this Agreement shall oe subject and subordinate to 
all of the rignts and remedies ot the Lender as mortgagee unaer 
tne Mortgage. 

Lection b.02. This Agreement may be assigned in whole 
or in part, ana the Project may be leased as a whole or in part, 
Dy tne Company subject, however, to the following conditions: 

(a) No assignment or leasing (other than pursuant 
to Section 5.02 hereof! shall relieve the Company from primary 
liability for any of its obligations hereunder, ana in tne event 
of any sucn assignment or leasing the Company shall continue 
to remain primarily liable for payment of the purchase price 
specified in Section 4.02 nereof and for performance and 
observance of the other agreements on its part herein provided; 

(d) The assignee or lessee from the Company 
shall assume the obligations of the Company hereunaer to tne 
extent ot the interest assignee or leased; and 

(c) The Company shall, within fifteen (15) days 
after the delivery thereof, furnisn or cause to oe furnished 

to tne City ana the Lender a true ana complete copy of each 
such assignment or lease, as tne case may be. 

After title to any Equipment vests in the Company 
m accordance with tnis Agreement, tne Company may sell, lease 
or otherwise dispose of the same as it may deem desirable for 
its business purposes. 

oection o.u3. So long as the Company is not in default 
nereunaer, notwithstanding any other provision ot this Agreement, 
tne City and tne Company snail, upon the request ot the Company, 
execute ana deliver an amendment to this Agreement for tne 
purpose of effecting tne release ot and removal from tnis 
Agreement of any unimproved part of the land described in txnioit 
A hereto; proviaed, however, that at tne time any such amendment 
is made there shall be deposited with the Lender tne following: 

(a) A copy of the said amendment as executed. 

(d) A certificate of tne Company signed oy an 
Autnorized Company Representative, dated not more than thirty 
t3u) days prior to the date of tne release and stating that 
in his opinion tne release so proposed to oe made will not 
materially impair the operating unity, capacity or character 
of tne Project or the means ot ingress thereto and egress 
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therefrom. 


Cc) Unless waived by tne Lender, the Company 
shall pay an amount of money equal to $9,0u0 per acre so released 
to be applied to the prepayment of installments of principal 
of tne Note in inverse chronological order. 

fhe City will as promptly as practicable take such 
actions and execute such documents as may oe deemed necessary 
or desirable by the Company to convey to the Company title to 
any real estate released pursuant to tne provisions of tnis 
Section b.ui. The Company will pay all expenses applicable 
to or arising from said transfer of title. 

no release effected under the provisions of this 
section shall entitle the Company to any abatement or diminution 
of the amounts payable under Section 4.02 hereof. 

section 6.04. So long as the Company is not in default 
nereunoer, the Company may at any time or times grant easements, 
licenses, rights-ot-way ana other rignts or privileges in the. 
nature of easements with respect to the land described on Exhibit 
A hereto, free from the lien of the Mortgage, ana the City agrees 
that it shall execute ana deliver and will cause and direct 
the Lender to execute ano deliver any instrument necessary or 
appropriate to confirm and grant any sucn easement, license, 
riynt-of-way or other right or privilege upon receipt of a copy 
of tne instrument of grant and a certificate of the Company 
signed py an Authorized Company Representative stating that 
such grant or release will not materially impair the value, 
ouerating unity, capacity or character of the Project or the 
means of indress thereto and egress therefrom. unless waived 
py tne Lenuer, any consideration received by the Company with 
respect to sucn grant m excess of $b,uOU shall oe paid to the 
uenoer and appiieo to the prepayment of installments of principal 
of the Note in inverse cnronological order. No grant or release 
effected under the provisions of tnis Lection shall entitle 
tne Company to any acatement or diminution of the amounts payable 
under section 4 .u 2 hereof. 

ARTICLE VII. 

Events of Default and Remedies 

Lection 7.01. The following snail be "events of 
default" under this Agreement, and the terms "event of default" 
or "aetault" snail mean, whenever they are used in tnis 
Agreement, any one or more of tne following events: 
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(a) failure by the Company to pay when due any 
payment of the purchase price ana interest thereon required 

to be paid under Section 4.02 or 8.02 hereof which failure shall 
continue for a period of 5 days. 

(b) Breach by the Company of its covenant s 
containea in Section 5.02 or 5.10(a) of this Agreement. 

(c) failure by the Company to observe and perform 
any covenant, condition or agreement contained herein on its 
part to be observed or performed, otner than as referred to 

in subsections Ca) and (b) of this Section, which failure shall 
continue for a period of 30 days after written notice, specifying 
such failure and requesting that it oe remedied, is given to 
the Company by the City or the Lenaer, unless the City ana the 
Lender shall agree in writing to an extension of such time prior 
to its expiration; provided, however, if the failure stated 
in the notice cannot, because of action or inaction by the City, 
reasonably be corrected within such 30-day period, and the 
Company has instituted proceedings or taxen other appropriate 
action to correct within the 30-aay period and tnereafter 
diligently pursues the same until the default is corrected, 
tnen sucn failure shall not constitute an event of default 
nereunaer so long as tne correction of the failure snail be 
delayed by action or inaction of tne City. 

(o) The occurrence of an Event of Default under 
the note, the Loan Agreement or the Mortgage. 

Ce) Any warranty, representation or other 
statement oy or on behalf of the Company contained in this 
Agreement or in any instrument furnished in connection with 
tne issuance of the Note or in compliance with or in reference 
to tnis Agreement shall prove false or misleading in any material 
r espjerrtt. 

C f )/\ The Company shall default (.as principal 
or as a guarantor or other surety) in the payment when due of 
tne principal of or interest on any indebtedness for borrowed 
money outstanding in a principal amount of $4,000,000 or more 
or in the performance of or compliance witn any term contained 
in any evidence of any such indebtedness or in any instrument 
or agreement relating thereto if sucn default gives to tne holder 
of sucn indebtedness tne rignt to accelerate tne maturity date 
thereof ana such holder exercises such right. 

Cq) The Company shall tiJ apply tor or consent 
to tne appointment or or tne taking of possession oy a receiver, 
custodian, trustee or liquidator of itself or of all or a 
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substantial part of its property, Ui) admit in writiny its 
inability, or be generally unable, to pay its debts as such 
debts become due, CiiiJ make a general assignment for the benefit 
of its creditors, liv) commence a voluntary case under the 
federal bankruptcy Code las now or hereafter in effect), Cv) 
file a petition seeking to take advantage of any other law 
relating to bankruptcy, insolvency, reorganization, winding- 
up, or composition or adjustment of debts, Cvi) fail to 
controvert in a timely or appropriate manner, or acquiesce in 
writing to, any petition filed against itself in an involuntary 
case under such bankruptcy Code, or (.vii) take any corporate 
action for the purpose of effecting any of the foregoing. 

(h) A proceeding or case shall be commenced, 
without the application or consent of the Company in any court 
of competent jurisdiction, seeking (i) the liquidation, 
reorganization, dissolution, winding-up or composition or 
readjustment of aeots of tne Company, lii) the appointment of 
a trustee, receiver, custodian, liquidator or the like of the 
Company or of all or any substantial part of its assets, or 
CiiiJ similar relief in respect of tne Company under any law 
relating to bankruptcy, insolvency, reorganization, winding- 
up or composition and adjustment of debts, and sucn proceeding 
or case shall continue undismissed, or an order, judgment or 
aecree approving or ordering any of the foregoing shall be 
entered ana continued unstayed ana in effect, for a period of 
bO days, or any oraer for relief against the Company shall be 
entered in an involuntary case under sucn bankruptcy Code. 

ihe foregoing provisions of subsection (c) of this 
bection are suoject to the following limitations: If by reason 
of acts of God; strikes, lockouts or other industrial^ 
disturbances; acts of puolic enemies; orders of any kind of 
cne Government or the United States or or the State of Indiana 
or any department, agency, political subdivision or official 
of eitner of tnem, or any civil or military authority; 
insurrections; riots; epidemics; landslides; lightning; 
earthguaxes; fires; hurricanes; storms; floods; washouts; 
orougnt; arrests; restraint of government and people; civil 
disturbances; explosions; breakage or acciaent to machinery; 
partial or entire railure of utilities; or any cause or event 
not reasonaPly witnin the control of tne Company, the Company 
is unaDle in wnoie or m part to carry out its agreements nerein 
contained, other than the obligations on tne part of tne Company 
contained in Sectionsyi4,03 and 4.1 l^ner eof , the Company shall 
not be deemeo in default during the continuance of sucn 
inability, nowever, the Company agrees to use its best efforts 
to remedy with all reasonable dispatch the cause or causes 
preventing it from carrying out its agreements; provided tnat 
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the settlement of strikes, lockouts ana other industrial 
disturbances by acceding to the aemanas of the opposing party 
or parties wnen such course, in the judgment of the Company, 
is unfavorable to the Company shall not be required of the 
Company. 


Section 7.02. Whenever any event of default referred 
to in section 7.01 nereof shall nave occurred ana De continuing, 
any one or more of tne following remedial steps may be taken, 
provided tne default has not tneretofore been cured, and provided 
further that upon the occurrence of any event of default referred 
to in subsection tg) or (h) of Section 7.01 hereof, all amounts 
payaole nereunder and pursuant to the Note, together with the 
accrued interest tnereon, shall become immediately due and 
payaDle without any turtner act or action on the part of the 
City, ana the City may thereupon take any one or more of tne 
remedial steps set forth in subsection (b) of this section: 

(a) Tne City, at its option, may declare all 
unpaid installments of the purchase price, together with interest 
due tnereon until the date of payment of the Note, to be 
immediately aue ana payable, whereupon the same shall become 
immediately due ana payable. 

Co) The City may, after 30 days' notice to the 
Company, terminate this Agreement, exclude the Company from 
possession of the Project, take possession tnereof and sell 
the same at public or private sale, but hold the Company liable 
tor any deficiency between tne net proceeds of sale and the 
amount which would oe owed by the Company to tne City were there 
an acceleration of installments of tne purchase price as provided 
in subsection Cal above. In tne event tne City acts under this 
subsection Co), the Project may De sola, as a *hole or piecemeal, 
for such consideration and upon such terms as the City reasonably 
snail aeem consistent with tne tnen value of tne Project and 
then existing conditions. 

Cc) The city may take any action at iaw or in 
equity to collect the payments then aue and thereafter to become 
due or to enforce performance and observance ot any obligation, 
agreement or covenant of the Company under tnis Agreement. 

section 7 .u 3 . ho remedy conferred upon or reserved 
to tne City oy this Agreement is intended to be exclusive of 
any other available remedy or remedies, but each ana every such 
remeay snail be cumulative at id snail be m addition to every 
other remedy given under tnis Agreement or now or hereafter 
existing at law or in equity or by statute. No delay or omission 
to exercise any right, or power accruing upon any default snail 
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impair any sucn right or power or shall be construed to be a 
waiver thereof, out any such right and power may be exercised 
from time to time ana as often as may oe deemed expedient, 
in order to entitle the City to exercise any remedy reserved 
to it in this Article, it shall not De necessary to give any 
notice other tnan such notice as may be herein expressly 
required. 


Section 7.04. It the Company shall default under 
any of tne provisions of this Agreement and the City snail employ 
attorneys or incur other expenses for the collection of the 
purchase price or to secure possession or to resell the Project 
or for tne enforcement of performance or ODServance of any 
obligation or agreement on the part of the Company contained 
in this Agreement, the Company, on demand therefor, will 
reimburse the City for reasonable fees of such attorneys and 
such otner reasonable expenses so incurred. 

Section 7.u5. In the event any agreement contained 
in this Agreement shall be breached by either party ana such 
breach shall thereafter be waived by the other party, such waiver 
shall oe limited to the particular breach so waived and shall 
net oe deemea to waive any other breach hereunoer. in view 
of tne assignment of tne City's rights in and unaer this 
Agreement to tne Lender, the City shall nave no power to exercise 
any right hereunder or waive any default hereunder (other than 
to enforce the obligation of the Company to pay Administration 
expenses or to indemnify the City), all such power having been 
transferreo to the Lender by the Assignment. 

AkTICpE Vill. 

Options ana Obligation to Accelerate Payment 
of Purchase Price of Project 

section b.ui, Tne Company shall have, and is hereby 
grantea, options to purchase tne Project at any time prior to 
the expiration hereof and prior to tne payment in full of the 
Note as follows: 


(a) if at any time there occurs: (i) destruction 
of all or substantially all of the Project or aamage to such 
portion thereof as to make it unsuitable to the Company tor 
its intended use; (ii) condemnation, or a sale unaer a reasonably 
dDprenenaea threat of condemnation, of all or substantial ly 
all of tne Project or the taking by eminent domain of such use 
or control ot tne project as to render it unsatisfactory to 
the Comoany tor its intended use; (iii) tne imposition of any 
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unreasonable burdens or excessive liabilities, in the opinion 
of the Company, upon tne City or the Company witn respect to 
the Project or tne operation thereof, including, without 
limitation, federal, state or other ad valorem, property, income 
or other taxes, otner than ad valorem taxes presently levied 
upon privately owned property used for tne same general purpose 
as the Project; or (ivj changes in the economic avaiiaoility 
of raw materials, operating supplies or facilities necessary 
for the efficient operation of the Project or technological, 
regulatory or other changes which in the opinion of the Company 
render tne Project uneconomical for its intended use. 

Cb) if tnere occurs an Event of XaxaDility with 
respect to tne Note as such term is oefined in the Mote. 

(c) At any other time when tne Company so elects. 

in tne event of purchase of the Project as provided 
m this section 8.01, the purchase price will be a sum 
sufficient, together with otner funds held by the Lender in 
the construction Account or otnerwise pursuant to this Agreement, 
CiJ to pay in full all amounts due under the terms of the Note 
and till to pay all Administration Expenses. 

Lection 8.02. The Company snail be obligated to 
accelerate payment of the entire unpaid purchase price of the 
Project prior to tne full payment of trie Note as a result of 
changes in the Constitution of the State of Indiana or tne 
Constitution of tne united States of America or of legislative 
or administrative action (whether state or Federal! or of final 
decree, judgment or order of any court or administrative body 
(whether state or federal), the obligations of tne Company under 
this Agreement snail have become void or unenforceable or 
impossidle of performanee in any material respect in accordance 
*ith tne intent ana purpose of the parties as expressed in this 
Agreement. in such case, the purchase price will oe a sum 
sufficient (i) to pay in fuli all amounts aue under tne terms 
of tne Note ana (ii) to pay all Administration Expenses. 

Lection b. 03. To exercise an option granted in this 

Article VIII, the Company shall give written notice to the City 
and the lender which, tiJ in tne case of an option granted by 
suosection 8.01(a) shall be yiven within 60 days or the event 
authorizing exercise of the option and (ii) in tne case of an 

option granted under subsection 8.01 Co) snail be given within 

lib oays arter tne Event of iaxaoiiity, ana shall specify therein 
tne oate ot closing, wnich date shall oe not less than 5 days 
nor more tnan 30 days from tne date tne notice is given. upon 
tne happening of an event requiring the acceleration ot the 
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payment of tne purchase price of the Project, the City or the 
uender snail give the Company written notice of the date of 
closing of tne purchase, which date snail not be more than 5 
nor less tnan oO days from the date the notice is given. 

section 6.04. Upon any acceleration of the payment 
of tne purchase price of tne Project under this Article VIII, 
the City, upon payment of the purchase price, will deliver to 
the Company such documents as would be required under Section 
4.04 hereof to vest title in tne Company, subject to the 
conditions therein contained and subject, if tne purchase is 
pursuant to the provisions of Section b.01(a}(ii) hereof, to 
the rights and title of the condemning authority (in which case, 
the oocuments will confirm the assignment to the Company of 
all the right, title and interest of the City in and to any 
claim for ana rights with respect to the condemnation award 
to be made for the taking of tne Project). 

AkTXCLE IX. 

Miscellaneous 

Section 9.01. Except as proviaea in Section 4.02(d), 
this Agreement snail terminate upon payment in full of tne Note 
'ana ali Administration Expenses. Any amounts, other tnan amounts 
oemg neid for payment of the Note or other payments referred 
to in the preceding sentence, then held by the Lender shall 
oelong to ana be paia to tne Company as overpayment of the 
purchase price. 

section 9.02. Ail notices, certificates, requests 
or otner communications nereunaer shall oe effective upon receipt 
ana shall be given by registered or certified mail, postage 
prepaid, audressed as follows: if to the City, at City/County 
Buildina, 1 Main Street, Fort wayne, Indiana 468oJ_, Attention: 
City Cierk; If to the Company, to^ Heims Express Division, P ._ 
u. Box 340, irwin, Pennsylvania isb4x, with a copy to 1U 
internationai Management Company", 15u~0 walnut Street, 

Philaaelphia, Pennsylvania 19102, Attention: Treasurer; and 
if to the Lender, at 1 Cnase Mannattan Plaza, Mew fork. New 
iorK 1 o0a 1, Attention: Diversified industries Division. A 
duplicate copy of each notice, certificate, request or other 
communication given hereunaer to trie City, tne Company or the 
Lender snail also oe given to the others. Tne Company, the 
City and tne Lenuer, by giving notice as aoove-proviaea, may 
aesignate any further or difierent addresses to which subsequent 
notices, certificates, requests or other communications shall 
oe sent. 
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Section 9.03. This Agreement shall inure to the 
benefit of and snail be binding upon tne City, the Company and 
their respective successors and assigns. 

section 9.04. This Agreement may be amended in any 
respect out only by written agreement of the parties hereto 
and with the consent of the Lender. 

Section 9.05. This Agreement may be executed in any 
number of counterparts, each of which, when so executed and 
delivered shall be an original; out such counterparts shall 
together constitute but one ana the same Agreement. 

section 9.0b. In case any provision of this Agreement 
shall for any reason be held invalid, illegal or unenforceable, 
tne invalidity of such provision snail not affect any of the 
remaining provisions hereof, and this Agreement shall oe 
construed and enforced as if sucn illegal or invalid, provision 
had never been contained herein. in case any undertaking or 
obligation contained in this Agreement be held to oe in violation 
of law, then sucn agreement or obligation shall be deemea to 
oe the agreement or obligation of the City or the Company, as 
the case may be, to the fuil extent permitted oy law. 

Section 9.07. This Agreement shall oe governed oy 
ana construed in accordance with Indiana law. 

IN witness wriEKEUf, the parties hereto nave caused 
this Installment Sale Agreement to be duly executed as of the 
day ana year first above written. 

CITY 01 FORT WAYnL, INDIANA 


by-— 

Mayor 

CSeai) 

Attest:_ 

city Cler k 


kYDEK TRUCK LINES, INC. 


CSeai) 


by_ 

Senior vice President 


attest:_ 

assistant secretary 
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Land 


Fart ot the Southeast Quarter of trie Southeast Quarter of Section 
2 i, township 31 North, Range 12 East, in Alien County, Indiana, 
aescrioea as follows, to-wit; beginning at a point on the South 
line of the Soutneast Quarter of the Southeast Quarter of Section 
21, Township 31 North, Range 12 East, in Allen County, Indiana, 
said point being located 250.0 feet East of the Southwest corner 
of tne said soutneast Quarter of tne Southeast Quarter of Section 
21, Townsnip 3i hortn, Range 12 East; thence North parallel 
to tne west line of the said Southeast Quarter of the Soutneast 
Quarter of Section 21, Township 31 North, nange 12 East, a 
distance of 325.0 feet; thence East parallel to the aforesaid 
south line of the southeast Quarter of the Southeast Quarter 
of Section 21, Township 31 North, Range 12 East, a distance 
of 100.0 feet; tnence soutn parallel to the aforementioned West 
line or the southeast quarter of tne Southeast Quarter ot Section 
21, Township 31 North, Range 12 East, a distance of 325.0 feet 
to the aforesaid South line of tne Southeast Quarter or the 
aoutneast Quarter of Section 21, Township 31 North, Range 12 
East; thence West along the said south line of the Southeast 
Quarter of tne Southeast Quarter ot Section 21, Township 31 
worth. Range 12 East, a distance of 100 teet to the point of 
beginning, containing 0.75 acres of land, more or less, except 
that part thereof appropriated for tne widening of tne 
California Roaa, togetner with: part of the soutneast Quarter 
of tne Southeast Quarter ot section 21, Township 31 worth, Range 
12 East, in Alien County, Indiana, described as follows, to- 
wit: 

beginning at the Northwest corner of the Southeast Quarter of 
the southeast Quarter of Section 21, Townsnip 31 North, Range 
12 East; tnence East along tne North line thereof 73b.0 feet; 
thence South parallel to the west right-of-way line of the Grand 
Rapids and Indiana Railroad situated in said Section, Township 
ana Range, bo7.0 teet; thence west parallel to the aforementioned 
worth line ot the southeast Quarter of tne Southeast Quarter 
of Section 21, Townsnip 31 North, Range 12 East, 353.84 teet; 
thence South parallel to tne west line ot the aforementioned 
southeast Quarter of tne Southeast Quarter of Section 21, 589.5 
teet to a point on tne North right-of-way line of u.s. Highway 
numbered 3u; thence west along saiu line 4U.0 teet; thence North 
parallel to tne aforementioned Iwest line of the soutneast Quarter 
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of the Southeast Quarter of Section 21, 273.Q feet; thence West 
parallel to the South line thereof 100.0 feet; tnence North 
parallel to the aforementioned West line of the Southeast Quarter 
of the Southeast Quarter of Section 21, 25.0 feet; thence west 
parallel to the South line thereof 250.0 feet to a point on 
the west line of the said Soutneast Quarter of the Southeast 
Quarter of Section 21, Townsnip 31 North, Range 12 East, thence 
worth along said line 975.5 feet to the point of beginning, 
containing 14.75 acres of land, more or less, and subject to 
an easement for utility purposes over ana across the North 14.0 
feet tnereof and also being suoject to a 25-foot easment for 
roadway purposes over ana across the East 25 feet of the West 
73a.o teet of the worth t»87.0 feet thereof, except road right- 
of-way for U.S. Highway #30 By-Pass. 

i'ne above-descrioea real estate is intended to be the same real 
estate as the following described: 

Part of the Soutneast Quarter of the Southeast Quarter of Section 
tl, ‘township- 31 worth, Range 12 East, Allen County, Indiana, 
more particularly aescrioea as follows: 

Beginning at the Northwest corner of the Southeast Quarter of 
the Southeast Quarter of Section 21, Township 31 North, Range 
12 East, Allen County, Indiana; thence East alony the North 
line of the southeast Quarter of the Southeast Quarter of Section 
xl, township 31 worth, Range 12 Last, a distance of 738.U feet; 
thence South with a deflection angle to the right of 90 degrees 
18 minutes 10 seconds and parallel to the west right-of-way 
line of the orana Rapias and Indiana Railroad a distance of 
o87.u feet; thence west with a deflection angle to tne right 
of 8o degrees 41 minutes 50 seconds ana parallel to North line 

of the Southeast Quarter of section 21, Township 31 North, Range 

12 East, a distance of 353.84 teet; thence South with a 
aetlection angle to the left of 89 degrees 39 minutes a distance 

of 534.b feet to a point on the Nortn right-of-way line of U.S. 

#30 by-Pass; thence west with a deflection angle to the right 
of 9u degrees o2 minutes 30 seconds along said rignt of way 
a distance of 140.00 feet; tnence Nortn with a deflection angle 
to tne right ot 90 degrees 12 minutes 20 seconds and parallel 
to tne West line of the Southeast Quarter of the Southeast 
Quarter of Section 21, Townsnip 31 North, Range 12 east a 
distance of 24 b. l feet; thence west with a deflection angle 
to tne left of 90 degrees 12 minutes 20 seconds a distance of 
2 du.u reet to a point on tne west line of the Soutneast Quarter 
of tne Southeast Quarter ot section 21, Township 31 Nortn, Range 
12 East; tnence North with a deflection anyle to tne rignt of 
*0 degrees 12 minutes 20 seconds along tne West line ot the 
ooutneast quarter of tne Southeast Quarter of Section 21, 
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Township 31 tMortn, Range 12 bast, a distance of 975.5 feet to 
the point of beginning, containing 15.u3 acres. 
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l'he freight terminal building wil be a one-story 
structure, of metal-clad wall ana steel frame construction, 
and a concrete dock of approximately 22,500 square feet at truck 
neignt consisting of 60 loading doors. The office will be 
attached to the dock and comprise approximately 4,200 square 
feet in two stories. A separate garage building will consist 
of a truck wash, two service bays, three fueling bays and 
comprise approximately 9,475 square feet. Other improvemens 
will consist of concrete dolly pads and aprons, fencing, yard 
lighting, asphalt paving and an axle scale. The total developed 
area will oe approximately 500,000 square feet. 
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EXtlia±X_£ 

■CONSTRUCTION ACCOUNT REQUISITION 
10: THE CHASE MANHATTAN BANK, N.A. 

fROMS ''RYDER TRUCK LINES, INC. 

Kg; REQUEST t OR ADVANCE FROM CONSTRUCTION ACCOUNT 

Requisition no: _ ^ at ' 


Pursuant to the Loan Agreement between The Chase 
Manhattan bank, N.A. and tne City of Fort wayne, Indiana dated 

d5 of_, 1981, you are hereoy requested to Disburse 

S from tne Construction Account, which disbursement 

will increase the aggregate amount so advanced to s 


Payee:____ _ 

Payee's address:___—-- 

L e n e r a i Purpose tor Obligation, Item of Cost or 
Expense: 
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t,ach obligation, item of cost or expense in respect 
ot which tne aoove payment is to be maue has been properly 
incurred, is a proper cnarge against the Construction Account 
anu nas not oeen on the oasis of any previous withdrawal. Copies 
of invoices or other evidence of the obligation in respect of 
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wmch this request 
inspection at the 
of tne Company. 


for advance is made are available for 
principal office ot the Helms express Division 


*7 f 


RYDER TRUCK LIMES, 


INC. 


By- 

Authorized Company Representative 
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ASSIGNMENT 

KNOW ALL MEN BY THESE PRESENTS that the CITY OF FORT 7/140 

wAYNe, Indiana (the "City"), does hereby sell, assign, transfer 
and set over to The Chase Manhattan Bank, n.A. (the "Lender"), 
a national banking association, having its principal place of 
business in New York, New York, as Lender under the Loan 
Agreement aateo as of April 1, 1981, between it and the City, 
for itself and its successors as holders of the Note hereinafter 
mentioned, witnout recourse, all the right, title ano interest 
of tne City in, to and under the Installment Sale Agreement 
dated as of April 1, 1981 (the "Sale Agreement") between the 

City and Ryder.Truck" Lines, inc., a Florida corporation (the 7/141 

"Company"), and all amounts payaole or wnich may become payable 
under the Sale Agreement (other than the City's right to be 
reimbursed for Administration Expenses and its right to 
indemnification oy the Company), sucn assignment, transfer and 
setting over being made as security tor all amounts payable 
unoer the City's Economic Development Revenue Note (Ryoer Truck 
Lines, Inc. project) in the principal amount of $1,855,000 
delivered by the City to the Lender pursuant to the Loan 
Agreement; and the City does hereby constitute and appoint the 
Lender as aforesaid, its true ana lawful attorney for it and 
in its name to collect and receive payment of any ana all of 
said payments ana to give good and sufficient receipts tnerefor, 
ano to enforce all obligations of the purchaser under the Bale 
Agreement ana all remedies thereunder tor a default oy the 
purchaser, hereby ratifying ana confirming all that said attorney 
may uo in the premises. Tne Lender may, but shall not be 
required to, institute any proceedings or take any action in 
its name or in the name of tne City to enforce payment or 
collection of any or all of such payments. 
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IN WITNESS WHEHEOF, the City of Fort Wayne, Indiana, 
has caused this Assignment to be duly executed in its name by 
its Mayor, and the seal of the City to be hereunto affixed and 
attested by its ClerK, all as of the 1st day of April, 1981. 


CITY Of FORT WAYNE, INDIANA 


tSEAL) py- 

Mayor 


ClerK. 
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STATE UF INDIANA ) 

ss : 

COUNTY Ot ALLEN ) 


On this __ day of April, 1981, before me, 

undersigned, a Notary Puolic iTi and for said County an 
personally appeared the City ot Fort Wayne, Indiana by 

and _ its Mayor and Clerk, respectively 

acKnowiedged tne execution ot the attached Installment 
Agreement ano Assignment. 


Notary Public 


(.Notarial Leal) 


the 

d State, 


, and 
Sale 


My Commission expires: 
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sTATL uF ) 

) ss: 

COUNTY Ot J 


On this _ oay of April , 1981, before me, the 

undersigned, a Notary Public in ano for said County and State, 
personally appeared Ryder True* Lines, Inc., a Florida 

corporation, by ____ and --— » i ts Senior 

vice President and Assistant Secretary, respectively, and 
acknowledged the execution of the attached Installment Sale 
Agreement. 


Notary Public 


(Notarial Seal) 
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THIS MORTGAGE maoe as of tne 1st day of April , 1981 
from the CITY OF FORT wAYNt, IwDIAnA, a political subdivision 
of the State of inaiana whose adaress is City/County Building , 

1 Main Street, Fort wayne, Indiana 46801 (herein callea the 
"Mortgagor"), ana THE CHASE MANHATTAN BANK, N.A., a national 
banking association, whose address is 1 Chase Manhattan Plaza, 

New York, New fork 10081 (nerein called the "Mortgagee"); 

Pursuant to a Loan Agreement bearing even date herewith 
oetween Mortgagor ana Mortgagee (the "Loan Agreement"), Mortgagor 
has executed and delivered to Mortgagee its Economic Development 
Revenue Note (Ryaer Iruck Lines, Inc. Project) (hereinafter 
called tne "Note"), as autnorizea py Indiana Code Ch. 18-6-4.5 
(tne "Act"), wherein Mortgagor promises to pay to Mortgagee 
the principal sum of ONE MILLION EIGHT HUNDRED FIFTY-FIVE 
THOUSAND DOLLARS (Si,855,000) with interest thereon at the rate 
therein set forth, said principal ana interest to De paid in 
installments as therein provided, the final payment of which 
is due and payable on April 1, 1996. The Note is issued pursuant 
to tne Act for the purpose of financing the cost of acquisition 
of tne land hereinafter aescribea ana the construction tnereon 
of a freignt terminal facility to be utilized by, and sold by 
the City to, Ryder Truck Lines, Inc., a Florida corporation 
(tne "company"), pursuant to an installment Sale Agreement, 
of even aate herewith and intended to pe recoraed forthwith 
in tne office for the recording of deeds in Alien County, 
inaiana, between the City, as seller, ana the Company, as 
purchaser (tne "Sale Agreement"). Tne Mortgagor has assignea 
all of its riant, title ana interest in, to ana under the Sale 
Agreement and all amounts pavaoie or wn jch tray seco'm e "payab 1 e 

t nereunaer (otner than tne Mortgagor's right to be reimburs ed 

py the Company for administrative expenses and its right to 

indemnification py tne Company) to tne Mortgagee and its 

successors and assigns as holaers of the Note pursuant to an 

Assignment of even date herewith (the "Assignment") . The rights 

of tne Company under tne Sale Agreement are subordinate to the 
rights ot the Mortgagee nereunaer. 

NOw, THEREFORE, in order further to secure the payment 
of all sums aue or to become due under tne Note, or unaer the 
terms of tnis Mortgage, or any extensions or modifications of 
any tnereot, as well as to secure the performance ot all of 
Mortgagor's covenants ana agreements contained in the Loan 
Agreement, tnis Mortgage and tne Note ana any amendments thereof, 
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Mortgaaor hereby grants, bargains, sells, conveys, mortgages, 
warrants, assigns and pledges unto Mortgagee, its successors 
ana assigns, tne following described real property situated 
in the County of Allen, State of Indiana: 


Part of the southeast Quarter of the Southeast Quarter 
of Section 21, T owns hip 31 North, Range 12 East, in 
Alien County, Indiana, described as follows, to-wit: 
Beyinning at a point on the South line of the Southeast 
Quarter of the Southeast Quarter of Section 21, 

Township 31 North, Range 12 East, in Allen County, 
Indiana, saia point Deing iocatea 250.0 feet East 
of the Southwest corner of the saia Southeast Quarter 
of the Southeast Quarter of Section 21, Township 31 
worth, Range 12 East; thence North parallel to the 
west line of the said Southeast Quarter of the 
Southeast Quarter of Section 21, Township 31 North, 
Range 12 East, a distance of 325.0 feet; tnence East 
parallel to the aforesaid South line of the Southeast 
Quarter of the Southeast Quarter of Section 21, 

Township 31 North, Range 12 East, a distance of 100.0 
feet; thence South parallel to tne aforementionea 
west line of the Southeast Quarter of the Southeast 
Quarter of Section 21, Township 31 Nortn, Range 12 
past, a distance of 325.0 feet to the aforesaia South 
line of the southeast Quarter of the Southeast Quarter 
of Section 21, Township 31 North, Range 12 East; tnence 
west along the said south line of the Southeast Quarter 
of the Southeast Quarter of Section 21, Township 31 
Nortn, Range 12 East, a distance ot 100 feet to the 
point of beginning, containing 0.75 acres of land, 
more or less, except tnat part tnereof appropriated 
for the widening of the California Road, together 
with: Part of tne Southeast Quarter of the Southeast 

Quarter of Section 2i, Township 31 North,, Range 12 
past, in Allen County, Indiana, described as follows, 
to-wit: 


beginning at tne Northwest corner of the Southeast 
Quarter of the Southeast Quarter of Section 21, 
Township 31 Nortn, Range 12 East; thence East along 
the North line tnereof 738.0 feet; thence South 
parallel to the west right-of-way line of the Grand 
Rapids and Indiana Railroad situated in said Section, 
Township and Range, o87.Q feet; thence West parallel 
to the aforenientionea Nortn line of the Southeast 
Quarter of the Southeast Quarter of Section 21, 
Township 31 «ortn, Range 12 past, 353.84 feet; tnence 
oouth parallel to the west line of trie aforementioned 
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Southeast Quarter of the Southeast Quarter of Section 
21, 589.5 feet to a point on the North right-of-way 
line of u.S. Highway Numbered 30; thence West along 
said line 40.0 feet; thence North parallel to the 
aforementioned West line of the Southeast Quarter 
of the Southeast Quarter of section 21, 273.0 feet; 
thence West parallel to the Soutn line thereof 100.0 
feet; thence North parallel to the aforementioned 
west line of the Southeast Quarter of the Southeast 
uuarter of Section 21, 25.0 feet; thence West parallel 
to tne South line thereof 250.0 feet to a point on 
the west line of tne said southeast Quarter of the 
Southeast Quarter of Section 21, Township 31 North, 
Range 12 Fast, tnence North along said line 975.5 
feet to the point of beginning, containing 14.75 acres 
of land, more or less, and subject to an easement 
for utility purposes over ana across the North 14.0 
feet thereof and also being subject to a 25-foot 
easement for roadway purposes over and across the 
hast 2b feet of the west 738.0 feet of tne North 687.0 
feet thereof, except roao right-of-way for U.S. Highway 
s 3 0 by-Pass. 

I he above-oescribeo real estate is intended to be 
the same real estate as the following described: 

Part of the Southeast Quarter of the Southeast Quarter 
of. Section 21, Township 31 North, Kange 12 East, Allen 
County, Indiana, more particularly described as 
follows: 

Beginning at tne Northwest corner of tne Southeast 
Quarter of the Southeast Quarter of Section 21, 

Township 31 Nortn, Range 12 mast, Allen County, 

Indiana; thence Last along tne North line of the 
Southeast Quarter of tne Southeast Quarter of Section 
21, Township 3i North, Range 12 Last, a distance of 
73 b. 0 teet; thence South witn a deflection angle to 
the right of 9u degrees 13 minutes 10 seconds and 
parallel to the west right-of-way line of the Grand 
napids and Indiana Railroad a distance of 687.0 feet; 
thence west with a deflection angle to the right of 
y 9 degrees 41 minutes 50 seconds and parallel to North 
line ot the Soutneast Quarter of Section 21, Township 
31 Nortn, Range 12 East, a distance of 353.84 feet; 
thence South with a deflection angle to the left of 
b9 degrees 3y minutes a distance of 534.6 feet to 
a point on tne North right-of-way line of O.o. #30 
By-Pass; thence west with a deflection angle to the 
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right of 90 degrees 02 minutes 30 seconds along said 
right of way a distance of 140.0 feet; thence North 
with a deflection angle to the right of 90 degrees 
12 minutes 20 seconds and parallel to the west line 
of the Southeast Quarter of the Southeast Quarter 
of Section 21, Township 31 North, Range 12 East a 
distance of 243.1 feet; thence West with a deflection 
angle to the left of 90 degrees 12 minutes 20 seconds 
a distance of 250.0 feet to a point on the West line 
of the Southeast Quarter of the southeast Quarter 
of Section 21, Township 31 North, Range 12 East; thence 
Nortn with a deflection angle to tne right of 90 
degrees 12 minutes 20 seconds along the west line 
of the Southeast Quarter of the Southeast Quarter 
of Section 21, Township 31 North, Range 12 East, a 
distance of 975.5 feet to the point of beginning, 
containing 15.03 areas. 

TOGETHER witn the appurtenances and all the estates 
and riyhts of Mortgagor in and to said lot or parcel of land. 

TOGETHER with all the right, title and interest of 
Mortgagor in and to all streets, roads and public places, opened 
or proposed, in front of and adjoining tne saio lot or parcel 
of land, and all easements and rights of way, public or private, 
now or nereatter created or used in connection therewith. 

TOGETHER with all ouiloings and improvements of every 
Kind and description now or nereafter erected or placed on said 
premises, ana all tixtures now or nereafter attached to such 
premises, or any building thereon, in such manner that sucn 
tixtures cannot be removed without damage to themselves or any 
part of the premises or ouiloings or improvements to which tney 
are attached. 

TOGETHER with the reversions, remainders, rents, issues 
ana profits arising or issuing from said lot or parcel of land 
ana tne said buildings and improvements and fixtures. 

TOGETHER with all right, title and interest of 
Mortgagor in and to, and all sums whicn may be or become payable 
to Mortgagor under, the dale Agreement (other than tne 
Mortgagor's right to reimbursement by the Company for 
administrative expenses incurred in connection tnerewith and 
its rignts of idemnification by the Company). 

all of which property hereinabove described or 
mentioned being hereinafter collectively called the "Mortgaged 
Property". 
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PROVIDED, ana this instrument is upon the express 
condition that, if Mortgagor pays or causes to be paid to 
Mortgagee all of tne principal of, premium, if any, and interest 
on the Note, and all other sums payable to Mortgagee as are 
securea hereoy, in accordance with tne provisions of the Note, 
the Loan Agreement, this Mortgage, the Sale Agreement and the 
Assignment , at the times and in the manner specified, and if 
Mortgagor performs and complies with or causes to oe performed 
ana complied with all the agreements, conditions, covenants, 
provisions and stipulations contained nerein and in the Note, 
the Loan Agreement, the Sale Agreement and the Assignment, then 
tnis Mortgage ana the liens, rignts and interests nereoy created 
or assigned shall Decome null and void and snail be released 
at Mortgagor's expense, out otherwise shall continue in full 
force ana effect. 

ANu at all times until tne entire unpaid principal 
indeDtedness of the Note is paid, including all sums now or 
Hereafter aue Mortgagee unaer the terms hereof, together witn 
all interest thereon, Mortgagor covenants, promises and agrees 
with Mortgagee as follows: 

1. fldrranty_o£..,iii-i-g- Mortgagor warrants tnat it 
possesses good and marxetaole tee simple title to the Mortgaged. 
Property, suoject to only those encumbrances described in Exhibit 
A Hereto. 

Mortgagor shall pay 

or cause to ce paid to Mortgagee tne entire unpaid principal 
maeDtedness of tne Note, including all sums now or hereafter 
aue Mortgagee unaer tne terms nereof and of the Loan Agreement, 
toyetner witn any premium and all interest tnereon payable 
thereunder, punctually as ana when tne same snail Decome due 
oy tne terms tnereof and hereof, and will observe ana perform 
all of tne terms, covenants and agreements on the part of. 
Mortgagor to be observed and performed under tne Note, this 
Mortgage, the Loan Agreement, the Sale Agreement and tne 
Assignment. 


3. 1D&g r an ge - Mortgagor will maintain, or cause 

to be maintained, insurance on the buildings, improvements, 
ana fixtures now or hereinafter comprising tne Mortgaged Property 
against ioss and damage by fire, and other casualty tailing 
within standara extended coverage protection. Such insurance 
snail ue for an amount at least equal to tne amount required 
to pay tne outstanding principal oalance of anu accrued interest 
on tne Note or for the full replacement value of tne Mortgaged 
Prooerty if such replacement value is less tnan the aforesaid 
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amount. No policy ot insurance shall be so written and have 
the eftect that the proceeds thereof will produce less than 
the minimum coverage required py the preceding sentence, by 
reason of co-insurance provisions or otherwise, without the 
prior consent thereto in writing by the Mortgagee, except that 
each policy of insurance required hereunaer may contain a loss 
deductible clause specifying $50,000 as the sum or sums to be 
deducted from the amount of loss resulting from particular 
perils. Such policy or policies shall contain a standard 
mortgagee clause naming Mortgagee as a loss payee and shall 
provide that coverage shall not be cancelled without JO. days' 
prior notice to Mortgagee. Mortgagor shall nave full authority 
to permit the Company to adjust claims, and shall pay any fees 
or costs incident thereto. 

4. anci Qtner C harges . At all times during 
the term hereof, Mortgagor will: (a) pay, or make provisions 
for payment of, all lawful taxes and assessments (or payments 
required by the Act in lieu thereof), including income, profits, 
property or excise taxes, if any, or other municipal or 
governmental charges levied or assessed by the Federal, state 

or any municipal government or public body with respect to or 
upon tne Mortgaged Property or any part thereof within tne period 
during which they may be paid without penalty and lb) make 
adequate provisions to satisfy and discharge, within sixty (60) 
aays after tne same shall accrue, any lien or charge upon the 
Mortgaged Property or any part thereof and all lawful claims 
or demands for labor, materials, supplies or other charges which, 
if unpaid, mignt be or become a lien upon the Mortgaged Property 
or any part thereof; provided, that, if the Mortgagor shall 
first notify trie Mortgagee of its intention so to do, the 
Mortgagor may in gooo faith contest any such taxes or assessments 
t.or payments in lieu thereof), lien, cnarge, claim or demand 
in appropriate legal proceedings, and in such event may permit 
the items so contested to remain undischarged and unsatisfied 
during trie period of sucn contest ana any appeal tnerefrom, 
unless tne Mortgagee shall notify the Mortgagor in writing tnat, 
in the opinion of counsel, by nonpayment of any such items the 
lien of this Mortgage will be materially endangered or the 
Mortgaged property or any part tnereof will oe subject to loss 
or forfeiture, in which event the Mortgagor shall promptly pay 
or cause to pe paid and cause to be satisfied and discharged 
ail such unpaiu items. 

5. The Mortgagor 
will keep, or cause to oe Kept, the Mortgaged Property in good 
repair, working order and condition at its own expense and will 
maxe all necessary repairs, replacements and renewals and will 
not commit or suffer any stripping or waste of tne Mortgaged 
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Property. Mortgagee may make additions, alterations or 
replacements to the Mortgaged Property as it may deem desirable, 
provided that they do not adversely affect the structural 
integrity of tne buildings or the value, operating unity, 
capacity or character of the Mortgaged Property. 

e>. Damage ...Qr-n&arriicllflfl. Promptly after the 
occurrence of any material damage or loss to the Mortgaged 
Property, the Mortgagor shall promptly notify the Mortgagee 
and determine, based on advice of the Company, wnether it is 
feasible and desirable to rebuild, repair, or restore such damage 
or loss or to replace the affected portions of the Project, 
if it is determined that such rebuilding, repairing, restoring, 
or replacement is feasible and desirable, the Mortgagor shall 
tortnwith proceed or cause the Company to proceed with such 
reouilding, repairing, restoring or replacement. if the 
Mortgagor shall determine, based on advice of the Company, that 
such rebuilding, repairing, restoring or replacement is not 
feasiole or is not desirable, it snail notify the Mortgagee 
of sucn determination. Any proceeds of insurance received as 
a result of such damage or loss, after payment of all expenses 
incurred in connection with the collection thereof, shall oe 
paid to the Company, if the Company so elects, to the extent 
that tney oo not exceed $50,000, and applied to the rebuilding, 
repairing, restoring or replacement of tne Mortgaged Property. 

Any such proceeds in excess of $50,000 snail be neld by the 
Mortgagee and released in installments as the work of rebuilding, 
repairina, restoring or replacing progresses. To the extent 
any proceeds are not so applied, the proceeds remaining shall 
De applied to installments of principal of the Note in inverse 
chronological oroer. Any excess proceeds after payment in full 
of the Note and other indebtedness secured hereby shall be paid 
to tne Company. 

7. ilcndSffihaiiiill. In the event that title to or the 
temporary use of tne Mortgaged Property, or any part thereof, 
snail oe taken in condemnation or by the exercise of the power 
of eminent domain Dy any governmental oooy or by any person, 
firm or corporation acting under governmental authority, the 
Mortgagor snail promptly notify the Mortgagee and determine, 
cased on advice of tne Company, whetner it is feasible and 
desiraole to replace the affected portions of the Mortgaged 
Property on otner portions of the real property deserved nerein. 
if it is determined that sucn replacement is feasiole and 
aesiraole, tne Mortgagor shall forthwith proceed, or cause the 
Company to proceed, witn sucn replacement. if the Mortgagor 
shall determine, based on advice of tne Company, that such 
replacement is not feasiole or is not oesiraole, it shall notify 
the Mortgagee of sucn determination. Any proceeds received 
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trout any award or awards in respect of tne Mortgaged Property 
or any part thereof, after payment of all expenses incurred 
in connection with the collection thereof, shall be paid, if 
the Company so elects, to the Company and applied to the 
replacement of the Mortgaged Property so taken. Any sucn 
proceeas in excess of $50,000 shall be held by the Mortgagee 
and released in installments as the work of replacement proceeds. 
Io tne extent any proceeds are not so applied, the proceeds 
remaining shall ue applied to installments of principal of the 
Note in inverse chronological order. Any excess proceeds after 
payment in full of the Note and otner inaeDtedness secured hereby 
shall be paia to the Company. 

8. j4fii£as6_al-CfiLtaln-Landi-£i;afltina-aX-Efla£flifiiu:s • 

in the event that (i) pursuant to the provisions of Section 
d.03 of the Sale Agreement, the Mortgagor and tne Company execute 
an amendment to tne Sale Agreement releasing unimproved portions 
of the premises herein described from the Sale Agreement or 
iii) pursuant to the provisions of Section 6.04 of tne Sale 
Agreement the Company grants an easement, license or right of 
way, upon deposit with tne Mortgagee of the documents required 
by tne Sale Agreement and payments of the amounts therein 
specified, tne Mortgagee wili execute and deliver such 
instruments, in recordable form, necessary or appropriate to 
release such land from tne lien of this Mortgage or confirm 
tne grant of such easement, license or right of way. Any amounts 
deposited with the Mortgagee pursuant to tnis Section shall 
oe applied to installments of principal of the Note in inverse 
chronological order. 

n f I, i p n. Mortgagor covenants ana agrees: (a) to comply, or 
cause the Company to comply, promptly with tne requirements, 
orders and notices of violation of law or ordinances issued, 
by any governmental authority or department claiming jurisdiction 
over tne Mortgaged Property ana applicable to the Mortgaged 
Property; tb) to permit Mortgagee ana its representatives to 
examine the Mortgaged Property at any reasonable time; and (c) 
not to do or suffer any act or thing which would impair the 
security of the indebtedness evidenced by the Note or of the 
lien of tnis Mortgage upon tne Mortgaged Property. 

10. Rj g ht to Refflea^-D£lauJ..L£. if Mortgagor should 
fail to perform, or cause to be performed, any obligation 
nereunaer, including witnout limitation payment of taxes or 
assessments (and payments in lieu thereof) and maintenance of 
insurance, tnen Mortgagee shall nave tne right and is hereby 
authorized, but without any obligation to uo so, to perform 
tne defaulted obligation and to discharge Mortgagor's obligations 
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on behalf of Mortgagor and to pay any sum necessary for that 
purpose, and the sums so expended by Mortgagee shall be an 
obligation or Mortgagor, snail bear interest at the Alternate 
Kate specified in the Note and be payable on demand, shall be 
added to the indebtedness due under the Note and shall be secured 
by this Mortgage. Mortgagee shall be subrogated to all the 
rights, equities and liens discharged by such expenditure. 

Such performance by Mortgagee on behalf of Mortgagor snail not 
constitute a waiver of such default by Mortgagee and snail not 
limit Mortgagee's rights and remedies hereunoer, under the Note, 
or provideo at law or in equity. 

11. fcypnt ft P f Defaul t. Each of the following shall 
constitute an Event of Default hereunder: 

(al Failure of Mortgagor to pay or cause to be 
paid when uue any installment of principal of, premium, if any, 
or interest on tne Note, or any other sum secured by this 
Mortgage within 5 days after the same shall be due and payable; 
or 


tbj Failure of Mortgagor to perform or comply 
with any of the agreements, conditions, covenants, provisions 
or stipulations contained in this Mortgage, and continuance 
of such failure uncureo tor 30 days after written notice thereof 
from Mortgagee to Mortgagor; provided that it such failure cannot 
reasonably be curea in said 30-aay period and Mortgagor has 
instituted proceedings or taxen otner appropriate action to 
cure within said 3u-uay period ana thereafter diligently 
prosecutes the same to completion, then such failure shall not 
constitute an Event of Default hereunder; or 

( c j The occurrence of any Event of Default under 
the mote, the Loan Agreement or the bale Agreement. 

12. B fF fid ips . whenever any Event of Default shall 
nave occurred, then: 


(11 All amounts payaDle nereunder ana 
under tne Note may be declared immediately due and payable, 
by written notice to the Mortgagor ana the Company provided , 
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Mortgage, in such foreclosure proceedings, the Mortgaged 
Property shall oe sola at the sole option of Mortgagee 
either CaJ in one lot and as an entirety, Co) in such lots 
and in such order as may be required by law, or tc) in. 
the absence of any such requirement, in such lots and in 
sucn order as Mortgagee may determine at Mortgagee's sole 
discretion. The Mortgagee may become the purchaser at 
any foreclosure sale if the highest bidder. 

(3) Mortgagee shall be entitled, to the 
extent permitted by law, to apply for and receive the 
appointment of a receiver or receivers of the Mortgaged 
Property ana of the rents, issues and profits thereof with 
the powers as the court making such appointment shall 
confer. 


( 4 ) The Mortgagee may take whatever otner 
action at law or in equity may appear necessary or desirable 
to collect the amounts then due and thereafter to become 
due, or to enforce performance or observance of any 
obligations, agreements or covenants of the Mortgagor and/or 
trie Company hereunder and under the Loan Agreement, the 
Note, this Mortgage ,a the Sale Agreement and the Assignment. 

15) the Mortgagee may exercise any and all 
remedies provided herein or at law or in equity. 

The proceeds of any foreclosure sale snail be applied 
ia) first, to the reasonable costs and expenses of foreclosure, 
including reasonable attorneys' fees of the Mortgagee, and costs, 
allowances and disbursements provided oy law, (b) second, to 
the payment of the Note ana otner sums_ secured hereby, and tc) 
third, arter payment in full of the Note and other sums secured 
hereby , anv surplus shall oe paid to the Mortgagor for refund 
to tne Company. 

13. Nn na l -Yfit S - no delay, omission or failure Dy 
the Mortgagee to exercise any right, power or remedy to which 
it may be entitled by reason of any default of tne Mortgagor 
nereunaex shall impair any sucn right, power or remeay or shall 
oe construed as a release oy the Mortgagee of such right, power 
or remedy or as a waiver or or acquiescence in any sucn default 
of the Mortgagor on the part of the Mortgagee. 

14. T ^ e rights 
ana remedies of Mortgagee, expressed or contained in this 
Mortgage, are cumulative arid no one of tnem shali oe deemed 

to be exclusive of trie otners or of any right or remedy Mortgagee 
may now or hereafter have m law or in equity. The covenants 
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of tnis Mortgage snail run witn the land and bind Mortgagor, 
and its successors and assigns, including any installment 
purchaser of the Mortgaged Property, and snail inure to the 
oenefit of Mortgagee, the successors and assigns of Mortgagee 
and all subsequent holders of this Mortgage and the indebtedness 
secured nereby. 

15. If any action or 
proceeding be commenced by or against Mortgagee, including an 
action to foreclose this Mortgage, affecting the Mortgaged 
property or the lien of this Mortgage, Mortgagee may appear, 
defend, prosecute, retain counsel ano take such action as 
Mortgagee shall deem advisable, and the costs thereof [including 
reasonable counsel fees and all applicable costs, allowances 
and disbursements provided by law), shall be paid by Mortgagor 
to Mortgagee on uemand and snail be secured by tnis Mortgage. 

16 . V q rpearance.s_ L _B£l£a.s.g-S.-i—. Without affecting 
liability of any person, corporation or other entity for the 
payment of tne indebtedness securea hereby, and without in any 
way impairing or affecting the lien of this Mortgage or the 
priority tnereof or improving the position of any subordinate 
liennolder witn respect to tne Mortgaged Property or (if part 

of the Mortgaged Property has oeen released from tne lien nereof) 
with respect to the remainder thereof, and without being 
accountable for so doing to any other lienor, Mortgagee, in 
its sole discretion, may (i) allow Mortgagor any indulgences 
or forbearances, or extensions of any kind, respecting payment 
of tne indebtedness secured hereby; (ii) release for such 
consideration, or none, as it may require, any portion of the 
Mortgaged Property, except tnat the indebtedness secured hereby 
shall be reduced oy the actual monetary consideration, if any, 
received by the Mortgagee tor such release; or (iii) may accept 
tne assignment or pledge of any otner property in place of the 
Mortgaged Property or any part tnereof, as Mortgagee may require, 
in the event of the sale or transfer by operation of law or 
otnerwise, of all or any part of, or interest in, the Mortgagee 
Property, Mortgagee is hereby authorized and empowered to deal 
witn such vendee or transferee witn reference to the Mortgaged 
property and the debt secured nereoy, or with reference to any 
of the terms and/or conditions hereof, as fully and to the same 
extent as it might deal witn tne original parties hereto and 
without in any way releasing or discharging any of the 
liabilities or undertakings hereunder* 
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17 . 

except for the Sale Agreement ana as permitted by the terms 
thereof, Mortgagor will not sell, lease or otherwise dispose 
of the Mortgaged Property or permit the Company so to ao, and 
will not further encumber or mortgage the Mortgagea Property, 
or any part thereof or any interest therein except for Permitted 
Encumbrances (as defined in the Sale Agreement!, without the 
written consent of Mortgagee. 


To the extent permitted 
by law, Mortgagor hereby waives ana relinquishes all errors, 
aetects ana imperfections in any proceeding instituted by the 
Mortgagee hereunaer ana the benefits of any present or future 
laws Ci) exempting the Mortgaged Property or any other property 
whatsoever or any part of the proceeas arising from any sale 
thereof from attachment, levy or sale on execution; (ii) staying 
of execution or other process; and (iii) requiring valuation 
or appraisement of the Mortgaged Property or any other property 
levied or sold on execution on any judgment recovered for the 
indebtedness secured hereby. 


19 . Eil£lk££ As surances- The Mortgagor shall, promptly 
upon request of the Mortgagee, do all acts and things, including 
Dut not iimitea to the execution of any further assurances deemed 
necessary by the Mortgagee, to establish, confirm, maintain 
ana continue tne lien created and intended to be created hereby, 
all assignments maae or intended to De made pursuant hereto 
ana all other rights and benefits conferred or intended to be 
conferred on tne Mortgagee hereby, and the Mortgagor snail pay 
any costs reasonably incurred by tne Mortgagee in connection 
therewith, including ail filing and recording costs, cost of 
searcnes, ana reasonable fees of counsel retained by tne 
Mortgagee. 


20. . Tne liability of Mortgagor 

nereunaer ana unaer the note snail be enforceable only out of 
the mortgaged Property tne revenue derived from the dale 
Agreement assigned to Mortgagee, and the enforcement of any 
judgment entered on the Note, this Mortgage or any other document 
or instrument evidencing or securing the indebtedness of the 
Note snail be limited to such Property and revenues. Mortgagor 
snail not nave any personal liability with respect to tne Note 
or tnis Mortgage or any other document collateral hereto, ana 
if Mortgagor is in default hereunder or thereunder, Mortgagee 
snail look solely to tne Mortgaged Property and the rents, issues 
ana profits to be received therefrom, including the Duildings 
ana otner improvements and fixtures constituting part thereof, 
inis Mortgage stiali not pledge tne general credit or tne taxing 
power of tne Mortgagor. 
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21. i\| pt i <~ps . All notices given hereunder shall be 
effective upon receipt and snail be given by registered or 
certified mail, postage prepaid, addressed to Mortgagor or 
Mortgagee, at the respective addresses set forth in the heading 
of tnis Mortgage. All notices given to Mortgagor or Mortgagee 
shall also be given to tne Company to Helms Express Division, 
p. Q. box 340, Irwin, Pennsylvania 15642, with a copy to IU 
international Management Corporation, 1500 Walnut btreet, 
Philadelphia, Pennsylvania 19102, Attention: Treasurer. The 
Mortgagor, tne Mortgagee and tne Company, oy giving notice as 
above provided may designate any further or different addresses 
to which subsequent notices shall be sent. 

WITNESS THE EXECUTION hEREOF effective as of tne date 
first set fortn above. 


(.SEAL) 


CITY OF FORT WAYNE, INDIANA 


Attest:_ By:--- 

City Clerk Mayor 


Ihe address of Mortgagee is: 

1 Chase Manhattan Plaza 
New iork. New York 100b! 


un behalf of Mortgagee 
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EXHIBIT A 

1. Taxes for the year I960 and subsequent years not yet 
due and payable. 

2. A perpetual right of way easement to construct, 
maintain, and operate sewer and water lines as public 
utility facilities with all necessary appurtenances 
over, under in, and along tne North 14 feet of the 
subject property as established by Grant of Easement 
from Paul G. Koenemann and Elizabeth A. Koenemann, 
husoand and wife, to the City of Fort Wayne, Alien 
County, Indiana, recorded August 8, 1963, in ueed Record 
623, payes 55b-557. 

3. Easement tor roadway purposes over and across tne East 
25.0 feet of the west 738.0 feet of the North 667.0 
feet as established by ueed from Kussell G. Faust and 
Rutn h. Faust, nusband and wife, to Paul G. Koenemann 
and Elizaoetn A. Koenemann, husoand and wife, recorded 
August a, 1963 in Deed Record 623, pages 497-498. 

4. Easement recorded June 23, 1956 in Ueed Record 540, 
pages 599-600, to Indiana & Michigan Electric Company 
and General Telephone Company or indiana, Inc., for 
lines tor the transmission, distribution ano delivery 
of electrical energy to the public in general to be 
usea for light, heat, power, telephone and/or other 
purposes in, upon, along ano over tne North 10 feet 
or the west 25 feet of the East 5b5 feet of tne South 
1u60 feet of the Southeast uuarter of Section 21, 
Township 31 North, Range 12 East. 

5. An b-incn sanitary sewer located in tne Eastern portion 
or tne premises as oiscloseu by survey by John R. 

Donovan dated December 7 , 1979 and last revised February- 
22, 1980 . 
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STATE OF INDIANA 
COUNTY OF ALLEN 


before me the undersigned Notary Public, this - 

day of April , 1981, personally appeared the City of Fort Wayne, 

Indiana, by_— ano------’ its 

Mayor ana City Clerk, respectively, and acKnowiedged the 
execution of the attached Mortgage. 


(.Notarial seal) 


Notary Public 


My Commission Expires: 
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The CHA5E MANHATTAN BANK, N.A. 

AND 

CITY OF FORT WAYNE, INDIANA 


LOAN agreement 


Dated as of April 1, 1961 
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LOAN AGREEMENT, made as of April 1 , 1981 between THE 
CHASE MANHATTAN hAnK, N.A., a national banicing association, 
lthe "Lender"), and the CITY OF FORT WAYNE, INDIANA, a political 
subdivision of tne State of Indiana (the "City"). 

BACKGROUND 

1. To accomplish the public purposes of Indiana Code 
Ch. 18-6-4.5 (the "Act"), the City is authorized to acquire 
land and acquire and construct buildings and other improvements 
tor use in connection with manufacturing, storage or processing 
of gooos or tor the carrying on of commercial, business or 
recreational activites, to issue revenue bonds or notes to 
finance the acquisition and construction of such projects and 
to sell or lease such projects to the user tnereof. 

2. Ryder Truck Lines, Inc., a Florida corporation 
(tne "Company"), has requested the City to undertake tne 
financing of tne acquisition of certain land located in Allen 
County, near tne City and the construction thereon of a freight 
terminal facility (the "Project") as more fully described in 
the bale Agreement hereinafter mentioned. 

j. The Lender has agreed to lend and advance to tne 
City tne sum of $1,855,QUO to finance the costs of the Project 
in accordance with tne conditions set forth herein (the "Loan"). 

4. To evidence the Loan, the City proposes to issue 
to tne Lenaer its Economic Development Revenue Note (Ryder Truck 
Lines, Inc. Project) in the principal amount of $1,855,000 and 
m tne form attached hereto as Exhibit A (the "Note"). 

b. As requirea by tne Act, the County Council of 
Alien county has consented to the financing of tne Project by 
the City. 


o. me Fort wayne Economic Development Commission 
(tne "commission") has, by resolution, approved the financing 
of tne Project by the City, including the form and terms of 
this Agreement, the Note and the Mortgage , the Sale Agreement 
ana the Assignment hereinafter mentioned. ^ 

7. 'ine City and tne Company have enterea into an 
installment Sale Agreement oi even date herewith (the "Sale 
Agreement"). In tne Sale Agreement ci) the Company agrees to 
comniete tne acquisition and construction of the Project for 
the City with the proceeas of the Loan and (ii) the City has 
agreed to sell the Project to the Company for a purchase price 
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payaDle in installments equal in time and amount to installments 
of the principal oi and interest on the Note. 

b. To secure its obligations hereunder and under 
the Note, the City proposes to enter into (i) a Mortgage of 
even date herewith (the "Mortgage"! to the Lender with respect 
to tne Project and Cii) an Assignment of even date herewith 
(the "Assignment") pursuant to which the City will assign to 
the Lender its right, title ana interest in, to and unaer the 
Sale Agreement and all amounts payable thereunder (except for 
the City's right to inaemnification ana payment of administrative 
expenses). 


hOw, THEHEFQBE, the City and the Lender hereby agree 
as follows: 

AKT1CLE I 
THE LOAN 

section 1.1. . Tne obligation 

of the Lender to make the Loan and to credit funds to the 
Construction Account mentioned below is subject to tne 
satisfaction of the following conditions: 

(a) This Agreement , tne Note, Mortgage, Sale Agreement 
ana Assignment shall have oeen duly authorized, executed, and 
delivered in the form heretofore approved by the Lender with 
only such changes therein as tne Lenaer, the City ana the Company 
shall mutually agree upon. 

(b) All consents, approvals, authorizations and orders 
of, or filings or registrations with, any governmental or 
regulatory authorities or public bodies, including, out not 
limited to, the securities ana Excnange Commission, which are 
required for tne execution and delivery on behalf of tne City 

of tnis uoan Agreement and the Note, tne Mortgage, the Sale 
Agreement anu the Assignment, ana tne performance Dy tne City 
ana the Company of tneir obligations hereunder and thereunaer 
nave been uuly obtained or made. 

(c) Financing Statements shall have been filea 
pursuant to the maiana uniform Commercial Code - Secured 
transactions, or arrangements satisfactory to the uender snail 
have been maae for tne filing thereof, in such offices as shall 
ce necessary or advisable to perfect the security interest in 
the right, title and interest of tne City in, to and under the 
bale Agreement ana the amounts payable tnereunoer created in 
lavor of tne Lenaer oy the Assignment, and sucn security interest 
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shall be subject to no prior or senior lien or security interest. 

CdJ Receipt by tne Lender of: 

(l) The unqualified approving opinions dated 
as of the aate of closing of (A) David B. Keller, counsel for 
the City and tne Commission, in substantially the form attached 
nereto as Exhibit 6; (d) Frank B. Baldwin, ill, counsel for 
the Company, in suostantially the form attached hereto as Exhibit 
C; and (C) Morgan, Lewis & BocKius, Bond Counsel, in 
suostantially the form attacneo nereto as Exhibit D. 

(lil An ALTA standard form title insurance policy 
issued in an amount equal to tne principal amount of tne Note 
by a title insurance company acceptable to the Lender, insuring 
tne Mortgage as a valiu first lien on the Project suDject only 
to exceptions approved by the Lender. 

Ciii) buch certificates and other documents 
as the Lender may reasonably request to evidence performance 
of or compliance with the provisions of this Loan Agreement 
ano the transactions contemplated hereoy, all such certificates 
ana other documents to be satisfactory in form and substance 
to tne Lenoer . 

bection 1.2. BG&iGa_iC£_liGGG • subject to the terms 
ana conditions herein set forth, tne Lenaer shall lend and 
advance to tne City tne sum of si,85b,000 for the acgusition 
a na construction of the project. At such time the Lenaer, at 
the direction of the City, shall creait to tne Construction 
Account mentionea celow, tne sum of $1,855,000 in immediately 
available tunas. 

bection 1.3. lGi£C£ii_GG£i,_££fiGia£GJ:. The City shall 
repay the aggregate unpaid principal amount of the Loan with 
interest in accordance with the terms set forth in tne Note. 

bection 1.4. BG£CJ.al_iltLLiaGl.iGG. The Note, together 
with tne interest thereon, and all otner amounts payable pursuant 
to this Agreement, are not general obligations of the City, 
tne btate of Inaiana nor any political subdivision thereof and 
are not payaole in any manner from tunas raised oy taxation, 
out are special limited obligations of tne City payable solely 
from revenues of tne City aeriveo ana to be aerived from the 
sale of tne Project to the Company pursuant to tne Sale Agreement 
ana enforcement of the remedies provided for in the Mortgage, 
the oaie Agreement and tne Assignment, and, other than from 
such revenues, no recourse shall be haa tor any claim based 
on this Agreement or the Note against the City or any of its 
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members, officers, agents or employees, past, present or future, 
or any successor body, or any of tne property now or hereafter 
owned by it or them. 

Section 1.5. Dm&L£UC£lflXi^££fiiml. Tne proceeds 
of the Loan shall be deposited in a special account Ctne 
"Construction Account") to be maintained for the City with the 
Lender and requisitioned by JBBfythe Company in accordance with 
Section 3.03 of the Sale Agreement in order to pay or reimburse 
the Company for the Cost of Construction (as defined in the 
oale Agreement) of tne Project. 

The Lender shall retain a copy of each such 
requisition. The Lender snail be entitled to rely solely upon 
the completeness and accuracy of all statements and 
representations of the Company in such requisitions and shall 
not be oeemeu to independently certify as to such matters. 

The/]Company snail nave tne riant to enforce payments 
from tne Construction Account upon compliance with the procedures 
set forth in tne Sale Agreement; provided, however, that during 
the continuance of an tvent of Default hereunder, any amounts 
remaining in tne Construction Account, whether invested or 
uninvested, shall oe held as security for or, at the Lender's 
option, applied toward satisfaction of the City's obligations 
unuer the Note. 

To induce the Lender to act in respect of the 
Construction Account it is further agreed and understood that; 

la) Tne Lender shall nor oe under any duty to give 
the property standing to the credit of the Construction Account 
any greater degree of care tnan it gives its own similar property 
and shall not be liable or responsible tor any action or omission 
to act by it under this Lection or Section 1.6 hereof except 
tor its own gross negligence or wilful misconduct. 

Lb) The Lender may act in reliance upon any instrument 
or signature reasonaoly believed by it to be genuine and 
authorized. The provisions of tnis section and Section 1.6 
hereof alone set forth all the duties of the Lender with respect 
to any and all matters pertinent to the Construction Account, 
ano no implied duties or obligations snail be read into this 
Agreement, or otherwise, against tne Lender. 

ic) Tne Lenaer maxes no representation as to the 
validity, genuineness or collectibility of any security held 
tor tne Construction Account. 
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(a) The lenaer shall not oe bound in any way by any 
agreement or contract (.whether or not it has knowledge thereof) 
otner than this Agreement, nor shall it be required to take 
notice of any fact or event, whether or not it has actual 
knowledge thereof, unless the existence or occurrence of the 
same snail have oeen communicated to it in the manner provided 
for in tnis Agreement. The Lender's only duties or 
responsibilities snail be to deal with the amount standing to 
the credit of the Construction Account in accordance with the 
terms nereof. 

section i.b. 

Consini rf 1 nn-Acftount. Ti ~' e Lender shall, at the request and 
direction of tne Company, invest moneys neld in the Construction 
Account in tne investments set forth below, or deposit such 
moneys in time accounts in one or more national or state banks 
having combined capital and surplus of not less than $50,000,000 
(including accounts evidenced by time certificates of deposit), 
which may be maintained with the Lender. The investments 
permitted hereunder shall include: (i) obligations issued or 
guaranteed by the united States of America; (ii) obligations 
issued or guaranteed by any person controlled or supervised 
py and acting as an instrumentality of the United States of 
America pursuant to authority granted by the Congress of the 
United States; (iii) obligations issued or guaranteed by any 
state of tne Unitea States; (iv) prime commercial or finance 
company paper; (v) bankers' acceptances drawn on and accepted 
py commercial banks having combined capital and surplus of not 
less tnan s5u,00u,u00; and (vi) repurchase agreements fully 
secured oy obligations of the type specified in (i) or (ii) 
above. 


The interest and income received upon such investment 
of tne Construction Account and any profit or loss resulting 
from the sale of investments of the Construction Account shall 
oe creoitea or debited, as the case may be, to tne Construction 
Account. 

Section 1.7. i&cL . upon completion 

of tne Project, as evidenced by a certificate of the Company 
to tnat effect delivered to the Lender ana tne City pursuant 
to tne Sale Agreement, any amounts remaining in the Construction 
Account (including the earnings from investment thereof) shall 
be applied to tne prepayment of installments of principal of 
the tNiote in inverse chronological order. 
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ARTICLE II 

SECURITY FOR THE LOAN 

section 2.i. aj2riaaij£_fin_J:L£«£xfla.ficii_Ass.iajim£fii 

qf ,s^)p Aarppmp nt. To secure its obligations nereunaer and 
unaer the Note, tne City snail enter into and deliver the 
Mortqage and tne Assignment. 

section 2.2. E sc flXfliaa. The City shall cause the 
Mortgage, tne Sale Agreement and tne Assignment to be recorded 
ana financing statements to be filed in such manner and at such 
places as may oe required by law to protect fully the security 
of Lenaer in and to tne rights and interests granted to the 
Lender tnereunaer, subject to no prior .or equal lien or 
encumbrance except as may be approved by the Lender. 

ARTICLE III 

representations of the city 

section 3.1. • The 

City represents ana warrants to the Lender as follows: 

taj The City is a political subdivision of the State 
of Indiana ana a municipality within tne meaning of the Act 
and nas full legal rignt, power ana authority to: ti) issue 
the Note; Cii) acquire and construct the Project and sell the 
Project to Company as provided in the Sale Agreement; CiiiJ 
as security for tne payment of tne principal of ana interest 
on tne Note, assign to tne Lenaer all its right, title and 
interest in the Sale Agreement and ail amounts payable by the 
Conipany to tne City tnereunder (other than payments to tne City 
dy tne Company in respect of the City's administrative expenses 
ana the City's riant to indemnification by tne Company! pursuant 
to tne Assignment ana to execute and deliver tne Mortgage; (ivj 
enter into tnis Loan Agreement, the Mortgage, the Sale Agreement 
ana tne Assignment; ana (vj carry out ana consummate tne 
transactions contemplated by each of tne aforesaid documents. 

(bj Tne City has auly authorized all necessary action 
to oe taxen by it for: CiJ issuance of the Note upon the terms 
set forth herein and therein; (ii) the acquisition and 
construction of the Project; (iii) tne execution and delivery 
of tnis uoan Agreement, tne Note, the Mortgage, the Sale 
Agreement, the Assignment ana any and all such, other agreements 
and documents as may be required to oe executed ana ueiiverea 
by tne City in order to consummate the transactions contemplated 
nereoy; ana (iv) tne consummation of the transactions 
contemplated by tnis Loan Agreement. 
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tcj Tne Mortgage, tne Sale Agreement, tne Assignment 
and this Loan Agreement have been duly authorized, executed 
ana aelivered on behalf of the City and constitute legal, valid 
and binding obligations of the City enforceable (subject to 
bankruptcy, insolvency, moratorium or other laws or equitable 
principles affecting the enforcement of creditors' rights*) in 
accordance with their terms. <' 

(d) The Note, wnen executed and aelivered as herein 
provided, will have been duly authorized, executed, issued and 
delivered and will constitute a legal, valid and binding limited 
obligation of the City enforceable (subject to bankruptcy, 
insolvency, moratorium, or other laws or equitable principles 
affecting the enforcement of creditors' rights*) in accordance 
with its terms and entitled to the benefits af/a security of 

the Mortyaye and the Assignment. 

(e) There is no action, suit, proceeding, inquiry, 
or investigation at law or in equity or before or by any court, 
governmental agency or instrumentality pending or, to the 
Knowledge of the City, threatened, against the City (or, to 
the Knowledge of tne City, any basis tnerefor) wherein an 
unfavorable decision, ruling, or finding would adversely affect: 
(i) the transactions contemplated oy tnis Loan Agreement or 

the validity or enforceability of the Note, the mortgage, the 
Sale Agreement, the Assignment or this Loan Agreement or (li) 
tne tax-exempt status of tne interest on tne Note under the 
internal Revenue Code of 1954, as amended. 

(f) The execution and delivery of this Loan Agreement, 
the Note, the Mortgage, the sale Agreement and the Assignment 
ana compliance with the provisions hereof ana thereof, will 

not violate or constitute on the part of tne City a breach of 
or a default under, or require any consent wnich has not been 
obtained or create any lien, charge or encumbrance (other tha n 

in favor of the Lender) pursuant to, any constitutional 

provision, cnarter, law, regulation, decree, order or any 
agreement, indenture, mortgage, lease, or other instrument to 
wnich tne City is subject or by which it is or may be bound. 

(gj All consents, approvals, authorizations and orders 
of, or filings or registrations with, any governmental or 
regulatory authorities or public bodies, including, without 
being limited to, tne securities and Exchange Commission, wnich 
are required for tne execution and delivery on behalf of tne 
City of tnis Loan Agreement and the Note, the Mortgage, the 
Sale Agreement and the Assignment ana tne performance by tne 
City ot its ooiigacions hereunaer ana thereunder have been duly 
obtained or maoe. 
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(h) Tne Lender has a perfected security interest 
in the right, title and interest of the City in, to and under 
the Sale Agreement and all amounts payable or which may become 
payable thereunder (other than the City' s right to be reimbursed 
tor Administration Expenses, as the'rein defined and its right 
to indemnification by the Company), suDject to no equal or prior 
lien, or security interest, and the Assignment vests in the 
bender tne rignt to enforce, in accordance with its terms, the 
Sale Agreement. 

ARTICLE IV 

COVENANTS OF THE CITY 

section 4.1. • ihe 

City snail maintain its existence, snail use its best efforts 
to maintain ana renew all its rights, powers, privileges and 
rrancnises, ana shall comply with all valia ana applicable laws, 
acts, rules, regulations, permits, oraers, requirements and 
airections of any legislative, executive, administrative or 
judicial body appiicaDle to the Project, this Loan Agreement, 
the Note, the Mortgage, the Sale Agreement and tne Assignment. 

section 4.x. 

• l h e c i t y 

hereby agrees (i) to Observe and perform all ot its obligations 
ana covenants unaer the Sale Agreement, ana (ii) that any 
consents or approvals of tne City provided for in the Sale 
Aareernent shall require the written consent of the Lender. 

The City snail cooperate with the Lender in enforcing the payment 
of ail amounts payable unaer tne Sale Agreement and requiring 
the Company to perform its obligations tnereunaer. 

lhe City snail not amend the Sale Agreement without 
the prior written consent of tne Lenaer. 

The City snail give to tne Lenaer prompt notice of 
any Event of Default hereunder or under the Sale Agreement or 
any amenament or supplement hereto or thereto whicn is known 
to the City. 

section 4»J. Tne City shall 

not sell, assign or transfer tnis Agreement or any interest 
nerein ana, except as permittea oy tne Sale Agreement, snail 
not sell, lease or encumber the Project or any part thereof 
to any person or persons without tne prior written consent of 
tne uenoer. 
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section 4.4. . 

1 he City snail make no investment or other use of the proceeds 
of tne Loan which would cause the Note to be an arbitrage bond 
under Section 103(0 of the internal Revenue Code of 1954, as 
amenaed, and the income tax regulations thereunder, and will 
comply with the requirements of such Section and regulations. 

Ine foregoing covenant snail extend througnout tne term of the 
Note to any amounts which are bond proceeds for purposes of 
Section 103(0 of the internal Revenue Code of 1954, as amended, 
and the income tax regulations thereunder. 

section 4.5. . The City shall pay 

or cause to te paid (i) the Lender's reasonable expenses, 
inducing the fees and expenses of special counsel to the Lender 
ana bond counsel; (ii) ail costs and expenses incident to the 
arranging of the financing hereunder, the issuance of the Note 
ana the costs of preparing the documents referred to herein; 

(iii) all taxes or other governmental cnarges, including, without 
oeing limited to, filing fees upon any documents or transactions 
pursuant to tnis Agreement; (iv) all expenses incident to filings 
or recordings pursuant to this Agreement or the Assignment, 
or in respect of tne pledge hereunder or thereunder; and (v) 
all costs of collection (including reasonable counsel fees) 
if default is made in the payment of the Note. 

section 4.0. The 

City covenants and agrees that it will not take or authorize 
or permit any action to be taken, and represents and warrants 
that it has not taken or authorized or permitted any action 
to be taken, wnich could result m interest paid on the note 
being included in gross income of the holder of the Note under 
the internal Revenue Code of 1954, as amended. 

ARTICLE V 

DEFAULT 

oection 5,1. • fc ach Of tne following 

shall constitute an Event of Default hereunder: 

(a) failure of the City to pay or cause to be paid 
wnen due any installment of principal of, premium, if any, or 
interest on the Note within five days after the same snail have 
become due and payable; or 

to) failure of the City to comply witn the provisions 
of tne Act or to observe and perform any other covenant, 
condition or agreement on its part to oe Observed or performed 
unuer this Loan Agreement tor a period ct 30 days after written 
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notice specifying such failure and requesting that it be remedied 
is given to the City by the Lender; provided, that if such 
failure cannot reasonably be cured in said 30-aay period and 
the City has instituted proceedings or taken other appropriate 
action to cure witnin said 30-day period and thereafter 
diligently prosecutes the same to completion, then such failure 
shall not constitute an Event of Default hereunder; or 

tcj any warranty, representation or other statement 
Dy or on behalf of tne City contained in this Agreement or in 
any other instrument furnished in connection witn the issuance 
of the Note or in compliance witn or in reference to tnis 
Agreement shall prove false or misleading in any material 
respect. 


Id) an Event of Default under the Sale Agreement 
or the Mortgage shall have occurred. 

in each ano every such case, tne Lenoer, by notice in writing 
to the City and the Company, may declare tne outstanding 
principal Dalance of and accrued interest on the Note to be 
uue anu payaule immediately, and upon any such declaration tne 
same shall become and shall be immediately due and payable, 
anything in this Loan Agreement to the contrary notwithstanding; 
provided that if the Event of Default consists of the occurrence 
of an event of default referred to in suDsection (g) or Chi 
of section 7.01 of the Sale Agreement, no such notice or 
declaration shall oe required, and tne outstanding principal 
balance of and accrued interest on tne Note shall automatically 
Decome and be immediately due and payable upon sucn occurrence. 

in case the Lender snail have proceeded to enforce 
any right unoer this Agreement and sucn proceedings shall have 
been discontinued or abandoned for any reason or snail have 
ceen determined adversely to tne Lenoer, then in every sucn 
case, tne City ano the Lender shall be restored to their 
respective positions and rights hereunder, and ail rights, 
remedies and powers of the City ana the Lender snail continue 
as tnougn no sucn proceeding had been taken, but subject to 
the limitations of any such adverse determination. 

section b.2. Upon tne 

occurrence or an Event of uefault neieunaei, tne Lenaer shall 
not oe ooliqated to make any further advances from tne 
Construction Account, ana the Lender snail have the rights and 
remedies set forth in the note and the Mortgage, tne rignts 
ana remedies of the City under the Sale Agreement by virtue 
of the Assignment anu any otner rights and remedies which would 
otherwise oe vested in tne Lender in law or equity, ail of wnich 
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rights and remedies are specifically reserved by tne Lender. 

ARTICLE Vi 
MISCELLANEOUS 

section o.l. 

nv [,pnnpr - The Lender hereby approves the Sale Agreement and 
Mortgage and, insofar as the provisions thereof may affect the 
Lender, agrees to be bound by the provisions thereof. 

section o.z. Notices. All notices given hereunder 
shall be effective upon receipt and shall be given by registered 
or certified maii, postage prepaid, addressed as follows: if 
to tne City at Citv/Countv Building, 1 Main Street, Fort >ayne , 
Indiana 46801, Attention: City Clerk; if to the Lender, at 1 
Chase Manhattan Plaza, New YorK, New York 1008i, Attention: 
Diversified industries Division; if to the Company, to Helms 
Express Division, P. 0. sox 340, Irwin, Pennsylvania 16642 with 

a copy to iU International Management Company, 1500 walnut 

Street, Philade 1pnia, Pennsylvania 19102, Attention: Treasurer. 
Ihe City, the Lender and tne Company, by giving notice as above- 
provideo, may designate any further or different addresses to 
wnich subsequent notices, certificates, requests or other 
communications shall be sent. 

section 0 . 5 . lilsa . 
in case any provision of this Agreement shall for any reason 
be held invalid, illegal or unenforceaole in any respect, this 
Agreement shall be construed as if such provision had never 
peen contained herein. 

Section 6.4. AccU.caU.£_LAA. This Agreement shall 
be governed by and construed in accordance with Indiana law. 

section 6.5. Am£nflffi£niA• This Agreement may not 
De amended except Dy an instrument in writing signed by the 
parties hereto. 

section d. 6. . This Agreement and 

the respective ooligations and representations of the parties 
hereto snail be in full force ana effect from the aate hereof 
until the principal of ana interest on the Note snail have been 
paid in fui1. 
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Section 
in this Agreement 
snail not control 
provision hereof. 


S.7. H prttimas . Tne captions or headings 
are for convenience of reference only and 
or affect the meaning or construction of any 


Section 6.8. C oun ter pa rts. This Agreement may oe 
executed in any number of counterparts, each of which when so 
executed ana aelivered snail be an original; but such 
counterparts snail togetner constitute but one and the same 
instrument. 


section o.9. fteifias an oe• Upon the payment in full 
of all that is owing in respect of the principal of ana interest 
on the Note ana all other amounts payable thereunder and under 
the Mortgage and tnis Loan Agreement, the Sale Agreement shall 
be null ana voia, and the sender snallfy cancel the Note and return 
it to tne City and take whatever action is necessary to reassign 
and retransfer to the City all right, title and interest in, 
to and under tne Sale Agreement ana all sums payable tnereunaer 
ana to release tne Project from the lien created by the Mortgage. 


section b.10. • This Agreement 

shall te Dinding upon ana inure tc the benefit of the respective 
successors ana assigns of the parties hereto. 

ih witness whEHEOF, the parties hereto have caused 
this Agreement to be executed ana aelivered as of the aate first 
above written. 
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lSeAL J 


CITY OF FORT WAYNE, 
INDIANA 


Attest;_ 

city Clerk 


by. 


Mayor 


1HE CHASE MANHATTAN SANK, h.A. 


by----- 

vice President 
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CONSENT ANU APPROVAL 


3/44 


KYuER iRUCK LINES, INC., a Florida corporation (the 
"Company"), herecy consents to and approves the terms of the 
Loan Agreement dated as of April 1 , l9bl (the "Loan Agreement") 
Detween the City of Fort Wayne, Indiana (the "City") and The 
Chase Manhattan bank, N.A. and agrees to pay on Dehalf of the 
City all expenses required to De paid by it thereunder. 

IN WITNESS WHEREOF, the Company nas executed this 
Consent and Approval as of tne 1st d ay of April, 1981. 


kYDER TRUCK LINES, INC. 


Senior Vice President 
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EXHIBIT A 

CITY OF FORT WAYNE, INDIANA 
Economic Development Revenue Note 
(Ryaer IrucK Lines, Inc. Project) 

$l,8b5,0u0 -.-» 19ljl 


The City of Fort Wayne, Indiana Ctne "City"), a 
political suDdivision of tne State of Indiana, for value 
received, nereoy promises to pay to the order of Tne Chase 
Manhattan bank, N.A. Cthe "Lender"), at the principal office 
of the Lenaer in New Yorx, New York, or at such otner place 
as tne holder may, from time to time, direct, the principal 
sum of One Million Eignt Hundred Fifty-Five Thousand Dollars 
l$l ,o5o,uGu), together with interest (computed on the basis 
of actual number of days divided by 360) on the unpaid balance 
of principal hereof, as follows: 

la) Subject to the provision for an increase 
m tne rate thereof contained nerein, regular interest snail, 
during tne first year from tne date hereof, be at a floating 
rate equal to 65/. of the Lender’s prime commercial lending rate, 
as announced by the Lender at its principal office in New York 
City, as in effect from time to time during such period , subject 
to tne option of tne City, at the direction of tne Company 
nereinafter ioentiiiea, to convert said floating rate at any 
time during such year to tne fixed rate whicn is tne greater 
of 1.901 per annum or the 30-year Revenue bond Index published 
dy "The uaily bona Buyer" on the Friday preceding the date of 
conversion. From ana after the first anniversary of the date 
hereof, regular interest will accrue at tne fixed rate elected 
oy tne City curing tne first year, as aforesaid, or, it the 
City shall not have elected to convert the floating rate to 
such a fixed rate during said year, then at the fixed rate which 
is the greater of 7.90* per annum or the 30-year Revenue Bond 
Inaex publisheu oy "The Daily Bond Buyer" on the Friday preceding 
saio first anniversary. Regular interest shall oe paid 
semiannually on each April 1 ana October 1, commencing October 
i, 1981; 

(b) Additional interest snail be paid at the 
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time of the execution and aelivery hereof in an amount equal 
to one-half of one percent of the principal amount of this Note. 

(c) Principal snail be paid semiannually in 
installments of $71,300 e ach on each April 1 and October 1 
commencing October 1, 1983; ana 

id) A final payment of the outstanding principal 
balance hereof plus unpaid accrued interest on April 1, 1996. 

All payments under this Note snail be maae in lawful 
money of the United States of America and in immediately 
available funds. 

As used herein^ oelow , "Event of Taxability" means 
the determination, in good faith, by a holder or any former 
noider, as the case may be, of tne Note that all or any portion 
of the interest thereon is incluaable in such holder’s or former 
holder's federal gross income Cother tnan by virtue of the fact 
that such holder or former holaer is or was a "substantial user" 
of tne Project or a "related person", as sucn terms are used 
in Section 103(.b){9) of the internal Revenue Code of 19 54,, .as 
amenaea (the "Code")), provided that Ci) such noider or former 
noider shall have notified the Company that such holaer or former 
holaer has reason, wnich snail be expressly stated, to believe 
that some of or all the interest on Lhe Note receivea and/or 
to be received by such holder or former holder is not and/or 
was not ana/or will not oe excludable from the federal gross 
income of such holaer or former holder and Cii) within 90 aays 
after the aate of the notice referrea to in ii) hereof, such 
noider or former holaer shall not nave received an opinion of 
. inaependent counsel nationally recognizeo in matters relating 

' to tne provisions of the Code aealinq with the exemption from 

teaeral income tax of interest on obligations of states and 

their political subdivisions ("Recognized iax Counsel"7 7 vThich 

counsel shall be selected by the Company and be reasonably 
acceptable to the holder or former holder, to the effect that 
such holaer or former holder may reasonably exclude or was 
reasonable in excluding such interest from trie federal gross 
income of such holaer or former noider. 

should tnere occur an Event of Taxability, consisting 
of a determination as aforesaid oy tne holaer of this note, 

the City will pay to tne holaer, within 30_ days after^the 
e xpiration of the 90 days following notice tnereof to tne Company 

by such holder, an amount equai to tne sum of the following 

amounts: il) tor any period commencing with tne earliest aate 
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l tne "Taxable Date") interest on tne Note should have been 
included in the income of the holder of this Note (as determined 
dy Recognized Tax Counsel ) and ending on the date of payment 
by^the City under this sentence, an amount which, together with 
the interest for sucn period actually received by the holder 
of this Note, will equal interest on the unpaid principal amount 
of this Note for such period at a rate per annum equal to 115% 
of tne Lender's prime commercial lending rate per annum as 
announced cy the Lender at its principal office in New York 
City and in effect from time to time during such period; and 
Cii) the amount which, after deduction of all taxes required 
to oe paid to the federal government, any state or local 
government, and any taxing agency or autnority thereof or therein 
la "Taxing Autnority") in respect of tne receipt of such amount 
lsuch taxes to be calculated at the maximum statutory rates 
applicable to such holder and taking into account the 
deauctibility of state and local taxes for federal income tax 
purposes j , snail be equal to the amount of any interest, 
penalties, and additions to tax and additional amounts as 
referred to in Subchapter A of Chapter 6b of the Code lor any 
successor provision thereto) payable to the federal government 
tnat are imposed or assessed solely as a result of such holder's 
exclusion from federal gross income of tne interest received 
with respect to this Note. Unless this Note is prepaid as 
hereinafter provided, the rate of interest borne by this Note 
thereafter snail be at a rate equal to 11Qa of the Lender's 
prime commercial lending rate as announced by the Lender at 
its principal office in New York City ano from time to time 
in effect?I the "Alternate Kate"). ?.■ 

Lnould tnere occur an Event of Taxability consisting 
of a determination, as aforesaid, by a former holder of this 
Note, tne City will pay to sucn former hold er within 3U days 
after the expiration of the 90 days followig notice thereof 
to tne Company by such former holder, an amount equal to tne 
sum of the following amounts: Ci) for any period commencing 
witn tne Taxable Date ana ending on the aate to which such former 
holder was last entitled to receive interest on this Note, an 
amount which, together with the interest for sucn period actually 
received byisuch former holder of this Note, will equal interest 
on tne unpaid principal amount of this Note for such period 
at a rate per annum eauai to 115X, of tne Lender's prime 
commercial lending rate per annum as announced by the oank at 
its principal office in New York City as in effect from time 
to time during sucn period; and lii) tne amount which, after 
deduction of all taxes required to be paid to any Taxing 
Autnority in respect of the receipt of sucn amount (such taxes 
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to be calculated at the maximum statutory rates applicable 
to such lormer holder ana taking into account the deductibility 
of state and local taxes for federal income tax purposes), shall 
oe equal to the amount of any interest, penalties, and additions 
to tax and additional amounts as referred to in subchapter A 
of Chapter 68 of tne Code tor any successor provision thereto) 
payable to tne federal government that are imposed or assessed 
solely as a result of such former holder's exclusion from federal 
gross income of tne interest received with respect to this Note. 

If at any time (whether before or after payment in 
tuil of this Note) any holder or former holder, as the case 
may be, of this Note determines, in good faith, that (i) any 
payment of interest to the holder or such former holder, as 
the case may be, of interest on this Note, in whole or in part, 
is subject to the tax imposed by Sections 56 through 58 of the 
Coue (sucn tax being hereinafter called a "Preference Tax"), 
then tne City agrees, on written demand, promptly to pay to 
such holder or former holder, tor application as additional 
interest on the Note, an amount (to be computed in the first 
instance by such nolder or former holder and specified in such 
written demand furnished to tne Company and, in the event of 
disagreement, by Recognized lax Counsel) which, after deduction 
of ail taxes required to be paid to any Taxing Authority in 
respect of the receipt of such amount (sucn taxes to be 
calculated at the maximum statutory tax rates applicable to 
such holder or former holder and taking into account tne 
oeouctibility of state and local taxes for Federal income tax 
purposes), snail be equal to the Preference Tax. If income 
of such holder or former holder otner than interest on the Note 
is subject to the same tax which gave rise to the Preference 
l’ax, then tne preference Tax in respect of the Note and/or the 
interest thereon snail be taxen to be that amount which bears 
tne same relation to tne total of such tax or taxes payable 
oy sucn holder as tne interest on tne Note bears to the total 
of all income subject to tne tax or taxes. 

The City's ooligations under tne preceding four 
paragraphs snail survive tne payment in full and cancellation 
of this wote, tne satisfaction and release of the Mortgage, 
as nereinafter defined, ana the termination of tne Sale 
Agreement, as nereinafter defined, but the City's liability 
under such paragraphs snali oe limited in the same manner as 
its liability unaer this Note. 

ihe principal of and interest on this Note snail, 
it not paid when aue, pear interest to tne extent lawful, at 
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a rate or rates equal t o one percent in excess of the rate or 
rates set forth above which are applicable during any period 
of delinquency. 

lms Note is issued pursuant to a Loan Agreement (the 
"Loan Agreement"), dated as of April 1, 1981 between the City 3/bO 

ana the Lender, as authorized by the Indiana Code Ch. 18-6-4.5 
(the "Act"), for the purpose of providing funds for and toward 
the costs of acquisition of certain land in Allen County, 

Indiana, near the City, ana the construction tnereon of a freight 
terminal facility (tne "project"), to oe used by and sold to 
Kyaer lrucx Lines, Inc., a Florida corporation (the "Company"), 
pursuant to an Installment Sale Agreement dated as of April 1, 

1981 between the City and the Company (the "Sale Agreement"). 

This Note is secured by (a) a Mortgage on the Project 
aatea as of April l, 1981 from the City to the Lender (tne 

"Mortgage") ana (b) an assignment (the "Assignment") dated as 3/fal 

of April 1, 1981 to the Lender by the City of its right, title 
ana interest in, to ana under the Sale Agreement and all amounts 
payaole by tne Company to the City tnereunaer (other than the 
City's rignts to indemnification by the Company and payment 
of administrative expenses). 

if, as permitted in the Mortgage, the holder hereof 
shall expend any money in or toward the cure or performance 
of any defaulted obligation of tne City, sucn sums so expended 
shall be due on demand and shall be adaed to the indebtedness 
aue nereunaer ana shall bear interest at the Alternate Hate 
trora the date of sucn expenditure. 

THIS NUlt AND THe. INTEREST THEREON SHALL MOT IN ANY 3/t>2 

RESPECT bE A GENERAL OBLIGATION UF THE CITY AND SHALL NOT BE 
RATABLE IN ANY MANNER FROM FUNDS RAISED BY TAXATION. THE 
LIABILITY OF ThE CITY HEREUNDER AND UNDER THE MORTGAGE, THE 
SALE AGREEMENT AND THE LOAN AGREEMENT SHALL bE ENFORCEABLE SOLELY 
FROM AMOUNTS PAYABLE BY THE COMPANY UNDER THE SALE AGREEMENT 
AND tRuM AMOUNTS DERIVED FROM THE PROJECT THROUGH THE EXERCISE 
OF REMEDIED pRoViDtO IN 1HE MORTGAGE, THb ASSIGNMENT OR THE 
dAdE agreement. 

This Note is subject to prepayment prior to maturity 
as follows: 


(a) Tnis note 
the City at the direction of 
or in part from time to time 


may be prepaid at the option of 
tne Company as a whole at any time 
upon payment of tne principal amount 
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to be prepaid ana unpaid interest upon said principal amount 
accrued to the date of prepayment, together with a premium 
aetermined as follows: 

(i) if the prepayment is before the first 
a nniversary of the gate hereof ana the floating'interest 
rate is then in effect, trie premium snail be that percentage 
of the principal being prepaid which corresponds to the 
greater of 1.90% or the 30-year Revenue Bono index publisned 
by "Tne Daily Bona Buyer" on the Friday preceding the date 
of prepayment; 


(ii) if the prepayment is before ithe first 
anniversary of the gate hereof ana a tixeg rate %hall 
theretofore have been elected by the City, the premium 
shall be that percentage of the principal being prepaid 
which corresponds to the fixed rate so elected; and 

(iii) if tne prepayment is on or subsequent 
to .the first anniversary of the date hereof, the premium 
sna'il be that percentage of the principal being prepaid 
which corresponds to the rate of interest in effect from 
and after ,tne first anniversary of the date hereo f reduced 
by one-ten^tn of such rate on each anniversary of the gate 
nereot which shall have been passed since the date hereof 
prior to the gate of prepayment, so tnat commencing on 

tne tenth anniversary of the gate hereof suc h optional 
prepayment shall oe at par. 

No partial prepayment pursuant to this subparagraph Ca) shall 
ce permitted in an amount less than $1U0,000. Partial 
prepayments shall be applied to the installments of principal 
payable hereunder in inverse chronological order. No prepayment 
shall oe made pursuant to this suDparayrapn (aj prior to trve. 
t irtn anniversary of tne date hereof by application of funas 
borrowed by the City or by the Company at an effective interest 
cost less tnan tne interest rate at the time in effect hereunder. 

tbi This Note may be prepaid in part at any time 
without penalty after completion of acquisition ana construction 
of tne Project from surplus funds remaining in tne Construction 
Account established pursuant to the Loan Agreement. 

Ccj Inis note is subject to prepayment as a whole 
witnout penalty at any time in tne event tne Company exercises 
its option unaer the Sale Agreement to accelerate purchase of 
tne Project as a result of; Cl) destruction of all or 
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substantially all of tne Project or damage to such portion 
thereof as to malce it unsuitable to the Company for its intended 
use; til) condemnation, or a sale unaer a reasonably apprehended 
threat of condemnation, of all or substantially all of the 
Project or the taxing by eminent domain of such use or control 
of the Project as to render it unsatisfactory to the Company 
tor its intended use; till) the imposition of any unreasonable 
Durdens or excessive liaoilities, in the opinion of the Company, 
upon the City or the Company with respect to the Project or 
the operation thereof, including, without limitation, federal, 
state or other aa valorem, property, income or other taxes, 
otner than ad valorem taxes presently levied upon privately_ 
ownea property used for the same general purpose as the Project; 
or (ivj changes in the economic availaoility of raw materials, 
operating supplies or facilities necessary for tne efficient 
operation of the Project or technological, regulatory or other 
changes which in the opinion of the Company render the Project 
uneconomical for its intended use. 

Id) Tnis Note is subject to prepayment in whole 
or in part at any time without penalty in tne event that the 
Project is damaqed or destroyed or condemned in whole or in 
part from the net proceeds of insurance or of a condemnation 
award not applied to reconstruction, restoration or repair of 
the Project, or from the proceeds of the sale of unimproved 
portions of the land comprising part of the Project or the 
grant!rig of easements on such land, all as provided in the Sale 
Agreement. 


(e) This Note is subject to prepayment by the 
City prior to maturity as a whole within 1x0 days after the 
receipt of notice of the occurrence of an hvent of Taxability 
upon exercise by tne Company of its option to accelerate the 
payment of tne entire unpaid purchase price of tne Project, 
as provided under tne terms of the Sale Agreement in the event 
of tne occurrence of an event of Taxability. 

(fj This Note is suDject to mandatory prepayment 
in whole without penalty at any time in Che event changes m 
law or administrative action renoer the obligations of the 
Company unaer the pale Agreement void or unenforceable or 
impossible of performance in any material respect. 

Any partial prepayment of tne Note pursuant to the 
foregoing provisions shall be applied to installments of 
principal m inverse chronological order. 
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in case an "Event of Default," as defined in the Loan 
Agreement, the Mortgage or the Sale Agreement, snail occur, 
tne holder hereof, at the holder's option, may accelerate the 
maturity date of this Note and declare immediately due and 
payable Ci) the entire unpaid balance of principal, with interest 
accruea thereon at tne rate specified hereinabove, and (ii) 
all otner sums payable by the City hereunder or under the 
Mortgage; provided, however, that upon tne occurrence of an 
Event of Default referred to in subsection Cg) or th) of Section 

7.01 of the bale Agreement, all amounts referred to in clauses 

C ij ana (ii) snail become immediately due and payable wit hout 
any further act or action by tne holder. Payment of any and 
ail amounts due ana owing oy the City hereunder may be enforced 
ana recovered in whole or in part at any time, at law or in 
equity, by one or more of the remedies provideo to the holder 
nereof in this Note and in tne Loan Agreement, the Mortgage, 
the Assignment or the Sale Agreement, or, subject to the 
limitation on the liability of the City as provided herein, 
as may De otherwise available unaer applicable law; ana in any 
such case the noiaer hereof may also recover all costs of suit 
ana otner expenses in connection therewith, together witn 
reasonable attorneys' fees for collection. 

The remedies of the holder hereof as provided herein, 
in tne Loan Agreement, tne Mortgage, tne Assignment_ana the 
bale Agreement, or any of them, or at law or in equity shall 
be cumulative ana concurrent, ana may oe pursued singly, 
successively, or togetner at tne sole discretion of the holder 
nereof, ana may be exercised as often as occasion tnerefor shall 
occur; and the failure to exercise any such right or remedy 
shall in no event be construed as a waiver or release thereof. 

The nolder hereof shall not be deemed, by any act 
of omission or commission, to nave waived any of its rignts 
or remedies nereunaer unless sucn waiver of any of its rignts 

or remedies is stated to be such ana signed by tne holder, ana 

then only to the extent specifically set forth in the writing. 

A waiver of one event shall not De construed as continuing or 

as a bar to or waiver of any right or remedy to a subsequent 

event. 

The City hereby waives presentment for payment, demand, 
protest ana notice of protest ana of dishonor. 

no covenant or agreement contained in this Note or 
the Loan Agreement, the Mortgage or tne Sale Agreement shall 
be aeemea to be a covenant or agreement of any member, agent 
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or employee of the City in his individual capacity, and neither 
the members of the Common Council of the City nor any official 
executing this Note shall be liable personally on this Note 
or be subject to any personal liability or accountability by 
reason of the issuance of this Note. 

IN WITNESS WhEREOF, the City of Fort Wayne, Indiana 
has caused this Note to be executed in its name and on its behalf 
by the signature of its Mayor, and the seal of the City to be 
hereunto affixed, duly attested by the signature of its City 
Clerx, and this Note to be dated _, 1981. 

CITY OF fORT WAYNE, INDIANA 


(Seal) 

Attest:_ 

City Cierx. 


by_ 

Mayor 
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EJAUaiL.fi 


LLetterneaa of David B. Keller, Esquire] 


The Chase Manhattan Bank, N.A. 

1 Chase Manhattan Plaza 
New York, New York 10081 

^ Ke: Economic Development Revenue Note (Ryder Truck 

Lines, inc. Project] in the Principal Amount 


Gentlemen: 


This opinion is oeing rendered pursuant to tne Loan 
Agreement (tne "Loan Agreement") dated as of April 1,1981, between 
tne City of fort wayne, Indiana (the "City") and The Chase 
Manhattan bank, N.A. (the "Lenaer") in connection with tne 
issuance by the City of the above-referenced note (the "Note") 
to finance the costs of acquisition of certain land in tne City 
ana the construction tnereon of a freight terminal facility 
(tne Vroject") to be used by and sold to Ryaer iruck Lines, 
inc., a flcrida corporation. 

i am Deputy City Attorney ana counsel tor the Fort 
wayne tconomic Development Commission (the "Commission") and 
am familiar with the proceedings undertaken by tne Commission 
ana the City in connection with the issuance of the Note. I 
nave aiso examined such statutes, decisions ana instruments 
as I consider necessary as the basis for this opinion. In 
my opinion: 


(a) Tne City is a political subdivision of the 
state of Indiana and a municipality within the meaning of Indiana 
Coae Cn. lb-b-4.5 (the "Act"), and is authorized and empowered 
unaer the Act: to issue revenue bonds or notes to finance the 
cost of, and to acquire, own, lease ana aispose of, "economic 
development facilities" (as aefinea in tne Act) for the purpose 
of promoting industry and developing trade; to enter into (i) 
tne Loan Agreement, (ii) tne Mortgage (the "Mortgage") dated 
as oi April 1, la8i from tne City to tne Lender; (iii) tne 
installment dale Agreement (the "Sale Agreement") aatea as of April 1 
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1981 between the City and the Company, and (iv) the Assignment 
(the "Assignment") dated as of April 1, 1981 from the City to 
the Lender; to execute and deliver tne Note; and to carry out 
and consummate all other transactions contemplated by each of 
the aforesaid documents. 

(b) The Loan Agreement, tne Mortgage, the Sale 
Agreement and the Assignment have been duly authorized, executed 
and delivered by tne City and constitute legal, valid ana binding 
obligations of tne City (subject to Dankruptcy, insolvency or 
otner laws or equitable principles affecting generally the 
enforcement of creditors' rights^. 

(c) The Note has been duly authorized, executed, 
issued and delivered and constitutes a legal, valid and binding 
obligation of the City enforceable (subject to the exception 
referred to in paragraph (o) aoove) in accordance with its terms. 

(d) The execution and delivery by the City of 
tne Loan Agreement, the Note, the Mortgage, the sale Agreement 
and the Assignment and tne other documents contemplated by tne 
Loan Agreement and compliance with the provisions thereof will 
not conflict with or constitute on the part of the City a 
violation of, preach of or default under, or require any consent 
w hicn has not been obtained or create any lien, charge or 

encumbrance (other than in favor of the Lender) pursuant to, 

any constitutional provision, statute, rule or reguiation 

applicable to the City or any indenture, resolution, mortgage, 
deed of trust, note agreement, or other agreement or instrument 
Known to me to which the City is a party or oy which the City 
is or may be bound, or any order or decree known to me of any 
court or governmental agency or body having jurisdiction over 
tne City or any of its activities or properties; and all 
consents, approvals, authorizations ana orders of governmental 
or regulatory authorities whicn are required of the City for 
the consummation of tne transactions contemplated thereby have 
been Detained. 


(e) There is no action, suit, proceeding, inquiry 
or investigation, at law or in equity, or oefore or oy any court, 
puolic board or boay, pending or, to my Knowledge, threatened 
against or affecting the City (nor to my knowledge is there 
any oasis tnerefor) wherein an unfavorable decision, ruling 
or finding would adversely affect (i) tne transactions 
contemplated by tne Loan Agreement or the validity of the Note, 
tne ooan Agreement, the mortgage, tne oaie Agreement or the 
Assignment, or any agreement or instrument to whicn the City 
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is a party and which is used or contemplated for use in the 
consummation of the transactions contemplated by the Loan 
Agreement or (i i) the tax”exempt status of interest on the Note 
unaer the internal Revenue Code of 1954, as amended. 

Cf) All the right, title and interest of the 
City in, to and under the Sale Agreement, and all amounts payable 
or which may become payable thereunder (other than the City's 
right to be reimbursed for Administration Expenses, as tnerein 
detinea, and its ngnt to indemnification Dy the Company), have 
been duly ana valialy assigned and pledged to the Lender by 
the Assignment, which vests in tne Lenaer the right to enforce, 
in accordance with its terms, the Sale Agreement. 

(g) There have oeen recorded in the office tor 
the recording of deeds in Alien County, Indiana executed 
counterparts of the Mortgage, the Sale Agreement and the 
Assignment, and financing statements have been filed in the 
appropriate offices under the provisions ot the Indiana Uniform 
Commercial Code, wo other recording or filing is required in 
oraer to protect and preserve the lien on the Project created 
uy the Mortgage or the pledge and assignment of the Sale 
Agreement ana the receipts and revenues of the City therefrom. 

very truly yours, 
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The chase Manhattan Bank, N.A. 

1 Chase Manhattan Plaza 
hew fork, hew fork 10081 

He: Economic Development Revenue Note [Ryder Truck 
Lines, inc. Project] in the principal amount of 


Gentlemen: 


This opinion is being rendered pursuant to tne Loan 
Agreement [the "Loan Agreement") dated as of April 1, 1981, 
Detween the City of fort Wayne, Indiana [tne "City"), and The 
Cnase Mannattan Bank, h.A. (the "Lenoer") in connection with 
issuance ana sale by the City of tne aoove-referencea note (the 
"Note"). 

i nave acted as counsel to Ryder Truck Lines, inc., 
a Florida corporation (the "Company"), in connection with the 
aDove-mentionea financing. in that capacity, 1 am familiar 
witn the Articles of Incorporation and By-laws of the Company, 
and also have examined executed counterparts of the Installment 
Bale Agreement (tne "Bale Agreement") aated as of April 1, 1 981 
between the Company and the City, the loan Agreement and the 
Note. 


1 nave also examined the original or pnotostatic or 
certified copies of sucn records of the Company ana certificates 
of officers of tne Company and of puDlic officials and other 
documents as 1 have deemed relevant and necessary in rendering 
this opinion. 

tiasea or, tne foregoing, it is my opinion that: 

(a) Tne Company is a corporation duly 
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organized and validly existing and is in good standing 
under the laws of tne State of Florida, witn full corporate 
power to conduct the business now being conducted by it 
and to execute and deliver ana to carry out and perform 
its obligations under the Sale Agreement and to consent 
to the execution and delivery of the Loan Agreement by 
tne City ana the Lender. 

Cb) The Sale Agreement and the Company's 
Consent and Approval to tne Loan Agreement nave been duly 
authorized, executed ana delivered by tne Company, and 
the Sale Agreement is a legal, valid and binding obligation 
of the Company enforceable in accordance with its terms 
(subject to bankruptcy, insolvency or other laws or 
equitable principles affecting generally the enforcement 
of creditors' rights^). 

(c) The execution and delivery of the Sale 
Agreement and the Consent and Approval of the Loan Agreement 
and tne performance by the Company of its obligations 
thereunder ao not and will not violate or constitute a 
default under, or require any consent which has not been 
o btaineg or create any lien, charge or encumbrance (othe r 

tnan in favor of the Lender) pursuant to, tne Articles 

of incorporation or By-laws of the Company, any statute, 
law or regulation binding on the Company or any court order 
or agreement, indenture, mortgage, lease, note or other 
obligation or instrument Known to me whicn is binding upon 
tne Company, and no approval or other action by any 
governmental authority or agency is required in connection 
therewith. 

(a) 1 know of no action, suit, proceedings, 

inquiry, or investigation at law or in equity before or 
by any judicial or administrative board or agency, pending 
or threatened against tne Company, or of any basis for 
such action, suit, proceeaings, inquiry or investigation, 
wnerein an unfavorable aecision, ruling or finding would 
materially ana adversely affect tne validity or 
enforceability of tne Sale Agreement or the Consent and 
Approval of tne Loan Agreement. 

l understand tnat this opinion is being relied upon 
oy Morgan, Lewis <* Bocxius in their capacity as Bond Counsel. 

very truly yours, 
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Frank B. Baldwin, ill 
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(Letterhead of Morgan, Lewis & Bockius) 


I he Chase Manhattan bank;, N.A. 

1 Chase Manhattan Plaza 
new York, hew York 10081 

^ Re: Economic Development Revenue Note (Ryder Truck Lines, 
Inc. Project) in the Principal Amount of $1,855,000 
Of the - 


Gentlemen: 


Me nave acted as Bona Counsel in connection with the 
issuance of the above-referenced Economic Development revenue 
Note (the "Mote") by the City of Fort wayne, Indiana (the 
"City"). 1 he Note is issued pursuant to a Loan Agreement dated 
as of April. 1, 1981 (tne "Loan Agreement") between the City 

ana The Chase Manhattan Bank, N.A. (the "Lenaer") , as authorized 
DV Indiana Code Ch. lT-b-4.5 (the "Act"), for the purpose of 
providing funds tor and toward payment of the costs of 
acquisition of a certain tract of land in Alien County, Indiana 
near tne City and the construction thereon of a freight terminal 
facility (the "Project"). in respect of the Project, Ryder 
truck Lines, Inc., a Florida corporation (tne "Company"), as 
purchaser, and tne City, as seller, nave entered into an 

installment sale Agreement, aatea as of Apr i 1 _Ls_ 1981 (the "Sale 

Agreement"). The Sale Agreement and amounts payable by the 
Company to tne City thereunder (other than payments oy tne 
Company in respect of tne City's aurmnistrative expenses and 
the city's rignt to indemnification oy the Company) nave been 
assigned by the City to tne Lender pursuant to an Assignment 
(the "Assignment") dated as of April 1, 1981. Tne City nas 
securea the note by executing a Mortgage dated as of Apr_il—Li 
1981 on the project to tne Lenaer (the "Mortgage"). 

lne City nas made an election to issue the Note under 
the siu,uuu,u00 exemption provided for in Section 103(b)(6)(b) 
of trie Internal Revenue Code of 1954, as amended (the "Code"), 
ana, as provided in Section 103(o)(b) of said Code, interest 


3/89 


3/90 


3/91 


D-l 











tile 17 tcc-Dw) 
Sartorius, P. 
March 17, 1981 


on the Note may become taxable it the $10,000,000 capital 
expenditures limitation included therein is exceeded within 
the six year perioa beginning three years prior to the date 
of the issuance of the Note ana ending three years subsequent 
to the disbursement of all amounts held in the Construction 
Account referred to in the Loan Agreement, in rendering the 
opinion that the interest on the Note is, as of the date hereof, 
exempt from Federal income taxes, we have relied upon 
representations oy the Company to the effect that said capital 
expenditures limitation nas not been exceeded. 

We have examined such proceedings, statutes, decisions, 
and instruments as we consider necessary as the oasis for this 
opinion, including, inl£X alJ.a, executed counterparts of the 
Loan Agreement, the Mortgage, the Sale Agreement and the 
Assignment and the executed Note. As to certain matters of 
fact relevant to our opinion, we have relied upon certificates 
of the City and the Company ano upon the representations of 
the Company in tne Sale Agreement. As to matters relating to 
the Company we have relied upon the opinion of Frank B. Baldwin, 
111, tsquire, general counsel of the Company, a copy of which 
nas been delivered to you. 

In our opinion: 

taj Tne City is a political subdivision of the 
State of Indiana and a "municipality", as defined in the Act, 
with full power ana authority to execute, deliver and perform 
the Loan Agreement, the Mortgage, the Sale Agreement and the 
Assignment and to issue anu deliver the Note. 

Cbj Tne purpose in respect of which the Note 
nas been issued is a lawful purpose tor the City. 

(c) The Loan Agreement, tne Mortgage and the 
Assignment have been duly authorized, executed and delivered 
oy the City; the Sale Agreement nas oeen duly authorized, 
executed and delivered by the City and the Company; ana such 
documents constitute the legal, valid ana binding obligations, 
of said parties, enforceable in accordance with their respective 
terms (.subject to Danxruptcy, insolvency, moratorium or other 
laws or equitable principles affecting generally the enforcement 
of creditors' rights^. 

Cdj Tne Note nas been duly authorized, executed, 
issued and delivered and is the legal, valid and binding 
obligation of the City enforceable (subject to the exceptions 
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referred to in paragraph (c) above) in accordance with its terms. 

le) All conditions precedent provided for in 
the Act relating to the execution and delivery of the Note have 
been complied with, the City is authorized to issue the Note 
under the Constitution and the laws of the State of Indiana, 
and the terms of tne Note comply with the requirements of the 
Act. 


Cf) All the right, title ano interest of the 
City in, to ano under the Sale Agreement and amounts payable 
py tne Company to the City tnereunder (other than the right 
to receive payments from tne Company in respect of the City's 
administrative expenses and the City's right to indemnification 
py the Company) have been duly assigned to the Lender . 

(g) No approval or consent of, or filmy or 
registration with, any other governmental body or agency is 
required in connection witn tne issuance and sale of the Note 
py the City other than tne approval of the Fort wayne Economic 
Development Commission and the consent of the County Council 
of Allen County, Indiana, which approval ana consent have been 
obtained. 


(h) The Note is a special limited obligation 
of the City payable by tne City solely from amounts received 
irom tne Company under the Sale Agreement or from amounts 
realized upon the exercise of remedies provided for in the 
Mortgage, the Sale Agreement and the Assignment. The Note does 
not constitute a general obligation of the City and is not 
payable in any manner from funus raised by taxation. 

(i) Interest on the Note is not subject to income 
taxation by the united States of America under existing statutes, 
regulations ana decisions except as provided by Section 103(b)(9) 
of tne Code if helu py a person who is a substantial user of 

the project or by a "related person," as defined in Section 
103 (d)( 6)(C) of the Code. The continuation of such exemption 
is subject to (i) the provisions of Section 103(b)(9) of tne 
Coue, as aioresaia, ana (ii) the limitation contained in Section 
103(b)(6)(D) of the Code. 

(j) No registration of any security under the 
securities Act of 1933, as amended, is required in connection 
with trie offer ana sale of tne Note. 

made no independent examination of title witn 
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respect to tne Project. As to the City's title to the Project, 
we have relied upon the issuance by Lawyers Title Insurance 
Corporation of its commitment to insure the City's interest 
as owner of the Project. As to the legality, validity and 
enforceability of the Mortgage, we are relying on the opinion 
of even aate addressed to you of David B. Keller, Lsquire. 

Very truly yours, 
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